QWEST MASTER SERVICES AGREEMENT

This Master Services Agreement, which includes thi
for each applicable state, Exhibit 1 {Qwest Platform Plus Servi
hereto or incorporated herein by reference {collectively the “Ag
McleodUSA Telecommunications Services, Inc. {*CLEC”) {eac
below, and referred to separately as a

s signature page,

“Party” or collectively as the “Parties™),

the subsequent general terms and conditions, the Rate Sheet
ce), and Attachment A to Exhibit 1 {Performance Metrics) attached
reement”} is entered info between Qwest Corporation ("Qwest") and
h identified for purposes of this Agreement in the signature blocks
on behalf of itself and fts Affiliates. This Agreement

may be executed in counterparts. This Agresment shall become effective on the Effective Date. The undersigned Parties have read
and agree to the terms and conditions set forth in the Agreement.

QWEST CORPORATION:

By:

[Name | 1/ W &w’b-)
[ Title }; W cadd A,

Date: 2rtoc

McLeodUSA Telecommunications Services, Inc:

o /é;.? de APPROVED
[ Name ' G. Kenneth Burckharet ﬂ W <7[
[Title : _Chief Financial Offiver Law G roup
Date: January 31, 2005

Date f/:?//‘s._

NOTICE INFORMATION: All written notices required under the Agreement shail be sent to the following:

To: QGwest Corporation:

1801 California Street. Suite 2420
Benver, CO 80202

Phone #_303-965-3029

Facsimile #; 303-886-7077

E-mail Intagree@aqwest com
Adtention:_Manager-interconnection

CQwest

¢/o 1801 California Street, Suite 4000

Denver, Colorado 80202

Facsimile #; 1-303-285-69753

Attention: Corporate Counsel, Wholesale
Reference: MSA for Qwest Platform Plus Servi

With copy to:

To: MocleodUSA Tetecommunications Services, Inc:
6400 C Street SW Box 3177

Gedar Rapids fowa 52408

Phone #: ___319-790-2250

Facsimile # _318-790-7801

E-mail: __jredman-caer@mcleodusa com

Attention: __ Julia Redman-Carter, Manager-interconnection

ce

APPLICABLE SERVICES:

Qwest agrees to offer and CLEC intends to purchase the Services
indicated below by CLEC’s signatory initialing on the applicable blanks:

Exhibit 1 - Qwest Platform Plus Service

The Padies may amend the Qwest Masier Services Ag
services.
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APPLICABLE STATES:

Qwest agrees 1o offer and CLEC intends to purchase Qwest Platform Plus
{"QPP") service in the states indicated below by CLEC's signatory
initialing on the applicable blanks:

%
2

reement in writing from time to time to include additional products and

Arizona
Colorado
Idaho

lowa
Minnesota
Montana
Nebraska
New Mexico
North Dakota
Oregon
South Dakota
Utah
Washington
Wyoming
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QWEST MASTER SERVICES AGREEMENT

GENERAL TERMS AND CONDITIONS

WHEREAS, CLEC previously purchased on an unbundled basis from Qwest certain combinations of network elements, ancillary functions,
and additional features, including without limitation the local loop, port, switching, and shared transport combination commonly known as

unbundled network eternent platform {“UNE-P™);

WHEREAS such UNE-P arangements were praviously cblained by CLEC under the terms and conditions of certain interconnection
agreements ("ICA"}, including without limitation in cerain states Qwest's statement of generatly available terms (“SGAT™;

WHEREAS both CLEC and Qwest acknowledge certain regulatory uncertainty in light of the DC Circuit Court's decision in United States
Telecom Association v, FCC, 359 F.3d 554 (March 2, 2004) {'DC Circuit Mandate™), with respect to the fulure existence, scope, and nature of
Gwest's obligation to provide such UNE-P arrangemants under the Communications Act (the “"Act™; and

WHEREAS to address such uncertainty and 1o creale a stable atrangement for the continued avaiiability to CLEC from Qwest of services
technically and funclionally equivalent to the June 14, 2004 UNE.P arrangements the paries have contemporaneously entered into ICA

amendments;

Now, therefore, in consideration of the terms and conditions contained herein, CLEC and Qwest hereby mutually agree as follows:

1. Definitions. Capitalized terms used hersin are defined in
Addendum 1.
2 Effective Date. This Amendment shall become sfiective

upon the latest execution date by the Parties. (‘Effective Date™,

3. Term.  The term of this Agreement shall begin on the
Effective Date and shail continue through July 31, 2008. Al any time
within 6 months prior to expiration of the Agreement, either Party may
provide notice of renegotiation. The Parties shall meet and negotiate
in good faith a transition of existing customers. Upon mutual
agresment, the temn of the Agreement may be extended upon the
same terms and conditions for no more than one (1) extension period,
and such extension period shall not exceed six (6} months to allow
CLEC to transition fts customers to other services. In the event that at
the expiration of the Agreement or of the extension period, as the case
may be, CLEC has any remaining customers served under this
Agreemen!, Qwest may immediately convert CLEC to an equivalent
alternative service at market-based wholesale rates.

4. Scope of Agreement; Service Provisioning; Controlling

Documents: Chanae of Law; Eligibility for Services under this

Agreement; Non-Applicability of Change Management Process.

4.1 The services described in this Agreement will only be
provided in Qwest's incumbent LEC service territory in the states of
Arizona, Colorado, Idaho, lowa, Minnesota, Montana, Nebraska, New
Mexico, Nerth Dakota, Oregon, South Dakota, Utah, Washington and

Wyoming.

4.2 Each of the Services shall be provided pursuant to the terms
and conditions of this Agreement. In the event of a conflict between
the terms of any Service Exhibit atiached hereto and these General
Terms and Conditions, the Service Exhibif shall control. The terms of
this Agreement, including any Annex or Service Exhibit, shall
supersede any inconsistent terms and condiions contained i an
Order Form, CLEC acknowledges and agrees that the Services shall
be offered by Qwest pursuant to this Agreement and are sublect to (B
compliance with all applicable faws and reguiations; and {li} obtaining
any domestic or foreign approvals and authonzations required of
advisable.

4.3 The provisions in this Agreement are intended to be in
compliance with and based on the exsting state of the faw, rules,
regulations and interpretations thereof, including but not imited o
Federal rules, requlations, and laws, as of the Effective Date regarding
Qwest's obligation under Section 271 of the Act to continue o provide
certain Network Elements (“Existing Rules™. Nothing in this
Agreement shall be deemed an admission by Qwest or CLEGC
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conceming the interpretation or effect of the Existing Rules or an
admission by Quest or CLEC that the Existing Rules should not be
changed, vacated, dismissed, stayed or modified. Nothing in this
Agreement shall preclude or estop Qwest or CLEC from faking any
position in any forum concerning the proper interpretation or effect of
the Existing Rules or concerning whether the Existing Rules should be
changed, vacated, dismissed, stayed or modified.

4.4 if a change in law, rule, or regulation materially impairs a
Party's ability to perform or obtain a benefit under this Agreement, both
Parties agree to negotiale in good faith such changes as may be
necessary 1o address such material impairment.

4.5 To receive setvices under this Agreement, CLEC must be a
certified CLEC under applicable state rules. CLEC may not purchase
or utilize services or Network Elements covered under this Agreement
for its own administrative use or for the use by an Affiliate.

4.6 Except as otherwise provided in this Agreement, the Parfies
agree that Network Elements and services provided under
this Agreement are not subject to the Qwest Wholssale
Change Management Process (“CMP7) requirements,
Qwest's Performance Indicators (PID), Performance
Assurance Plan (PAP), or any other wholesale service
quality slandards, liquidated damages, and remedies.
Except as otherwise provided, CLEC hereby waives any
fights it may have under the PID, PAP and all other
wholesale service quality standards, liquidated damages,
and remedies with respect fo Nelwork Elements and
services provided pursuant o this Agreement,
Notwithstanding the foregeing, CLEC proposed changes to
QPP aftibutes and process enhancements will be
communicated through the standard account interfaces.
Change requests common to shared systems and processes
subject to CMP will continue to be addressed via the CMP
procedures.

5. CLEC Infonmation. CLEC agrees fo work with Qwest in
good faith to promplly compiete or update, as applicable, Qwest’s
“New Customer Questionnaire” to the exdent that CLEC has not
already done so, and CLEC shall hold Qwest hamless for any
damages fo or claims from CLEC caused by CLEC's failure to
complete or update the gquestionnaire.

6. Financial Terms.
Rates and Terms
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QWEST MASTER SERVICES AGREEMENT

8.1 Each attached Service Exhibit specifies the description,
terms, and conditions specific to that Network Element or service. The
applicable rates for each Network Element or service coniained in a
Service Exhibit shall be contained in the applicable Rate Shests, the
contents of which are incorporated into this Agreement by reference.
The Parties agree that the rates set forth in the Rate Sheet are just and
reasonable. The Partles agree that no rotes, charges, costs, or fees
shalt apply to the Network Elements or services provided under this
Agreemaent other than as is set forth in the Rate Sheels, The rates will
not necessarily include Taxes, fees, or surcharges. No Taxes, fees, or
surcharges shall apply o the QPP ™ service except such Taxes, fees
and surcharges as apply to the UNE-P serwvice as of June 14, 2004,
unless a subsequent change in applicable law requires the applicability
of new or additional Taxes, fees, or surcharges to the QPP™ service.

Taxes, Fees and other Governmental impositions

6.2 All charges for Services provided herain are exclusive of any
federal, state, or local sales, use, excise, gross receipts, transaction or
similar taxes, fees or surcharges {"Tax” or “Taxes"). Taxes resufting
from the performance of this Agreement shall be borme by the Parly
upon which the obligation for payment is imposed under Applicable
Law, even if the obligation 10 collect and remit such Taxes is placed
upon the other Party. However, where the selling Parly is specifically
permifted by an Applicable Law to collect such Taxes from the
purchasing Parly, such Taxes shall be bome by the Parly purchasing
the services. Each Party is responsibie for any tax on its comorate
existence, status or income. Taxes shall be billed as a separate item
on the invoice in accordance with Appiicable Law. The Farty billing
such Taxes shall, at the written request of the Party billed, provide the
billed Party with detailed information regarding billed Taxas, including
the applicable Tax jurisdiction, rate, and base upon which the Tax is
applied. Iif either Party (the Contesting Parly) contesis the application
of any Tax collected by the other Party (the Collecling Party), the
Collecting Party shall reasonably cooperate in good faith with the
Contesting Party's challenge, provided that the Contesting Party pays
any reasonable costs incurred by the Collecting Party. The Contesting
Party is entitled to the benefi of any refund or recovery resuiting from
the contest, provided that the Contesting Party has paid the Tax
contested. if the purchasing Party provides the selling Parly with a
resale or olher exemption cerlificate, the seiling Party shall exempt the
purchasing Party i the purchasing Parly accepts the cerlificate in good
faith, ¥ a Pardy becomes aware that any Tax s incorrecily or
erroneously colfected by that Party from the other Parly or paid by the
othar Party to tha! Party, that Party shall refund the incorrectly or
erronecusly collected Tax or paid Tax to the other Party.

8.3 Each Party shall be solely responsible for all taxes on its
own business, the measure of which is its own net income or net worth
and shall be responsible for any related tax filings, payment, protest,
audit and Hiigation. Each Party shall be solely responsible for the
billing, collection and proper remiltance of all applicable Taxes relating
to its own services provided to its own customers,

7. Intellectual Property.

7.1 Except for a license to use any faciliies or equipment
(including software) solely for the purposes of this Agreement or o
receive any service solely (a) as provided in this Agreement or (b} as
specificatly  required by the then-applicable federal rules and
regulations relating fo the Network Elements or service provided under
this Agreement, nothing contained within this Agreement shall be
construed as the grant of a lcense, sither express or implied, with
respect o any patent, copyright, trade name, trade mark, service mark,
trade secret, or other proprietary interest or intefiectual properly, now
or hergafter owned, conirofled or licensable by either Party. Nothing in
this Agreement shall be construed as the grant to the other Parly of
any rights or licenses (o trade or service marks.
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7.2 Subject 0 the general Indemnily provisions of this
Agreement, each Parly {an Indemnifying Parly) shall indemnify and
hold the other Parly {an indemnified Party} harmiess from and agains!
any loss, cosi, expense or liability arising out of a claim that the
services provided by the indemnifying Parly provided or used pursuant
to the terms of this Agreement misappropriate or otherwise violate the
inteflectual property rights of any third parly. The obligation for
indemnification rected in this paragraph shall not extend to
infringement which results from {a) any combination of the facilties or
services of the Indemnifying Party with facilities or services of any
other Person (ncluding the indemnified Party but excluding the
Indemnifying Party and any of its Affiiates), which combination is not
made Dy or at the direction of the indemnifying Parly or is not
reasonably necessary to CLEC's use of the Network Elements and
services offered by Qwest under this Agreement or (b} any
muodification mada to the facilities or services of the Indemnifying Party
by. on behalf of, or at the request of the Indemnified Parly and not
required by the Indemnifying Parly. In the event of any claim, the
indemnifying Party may, al its sole option (a) obtain the right for the
indemnified Party to continue to use the facility or service; or (b)
replace or modify the facility or service to make such facility or service
non-infringing.  if the Indemnifying Party s not reasonably able to
oblaln the right for continued use or to replace or modify the facility or
service as provided in the preceding sentence and elther {a) the facilily
or service is held to be infringing by a court of competent jurisdiction or
(b) the indemnifying Parly reasonably believes that the facilty or
service will be held to infringe, the Indemnifying Parly shall notify the
indemnified Parly and the Partles shall negotiale in good faith
regarding reasonabie modifications to this Agreement necessary to (1)
mitigate damage or comply with an injunction which may result from
such infringement or (2) allow cessation of further infringement, The
indemnifying Party may request that the Indemnified Party take sieps
to mitigate damages resulting from the infringement or alleged
infringement including, but not limited to, accepting modifications fo the
facliities or services, and such request shall not be unreasonably
denied.

7.3 To the extent required under applicable federal and state
law, Qwest shall use commercially reasonable efforts to obtain, from its
vendors who have licensed intellectual properly rights {o Qwest in
connection with facliities and services provided hereunder, licenses
under such intellectual properly rights as necessary for CLEC to use
such facilities and services as contemplated hereunder and at least in
the same manner used by Qwest for the faciliies and services
provided hereunder. Qwest shall notify CLEC immediately in the event
that Qwest believes it has used its commercially reasonable efforts fo
obtain such rights, but has been unsuccessful in obtaining such rights,
Nothing in this subsection shall be construed in any way to condition,
limit, or alter a Party’s indemnification obligations under Section 7.2,
preceding. .

7.4 Except as expressly provided in this Intellectual Property
Section, nothing in this Agreement shall be construed as the grant of a
license, either express or implied, with respect to any patent, copyright,
logo, trademark, trade name, trade secret or any other inteliectual
property right now or hereafier owned, controlled or licensable by
gither Party. Neither Pardy may use any patent, copyright, logo,
trademark, trade nams, rade secret or other intellectual property rights
of the other Party or its Affiliales withou! execution of a separate
agreement between the Parties.

7.5 Neither Party shall without the express written permission of
the other Pardy, siale or imiply that: 1) # is connected, or in any way
affiliated with the other or s Afiiliates; 2) it is part of a joint business
association or any similar arrangement with the other or its Affiliates;
3 the other Parly and ils Affilates are in any way sponsoring,
endorsing or certifying it and iis goods and services, or 4) with respect
to its marketing, adverlising or promotional activities or materials, the
services are in any way assoclated with or originated from the other
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QWEST MASTER SERVICES AGREEMENT

Parly or any of #s Affiliales. Nothing in this paragraph shall prevent
eithar Parly from truthfully describing the Network Elements and
services it uses to provide service to its End User Customers, provided
it does not represent the Network Elements and seevices as originating
from the other Party or s Affiliates or otherwise attermpt o sell its End
User Customers using the name of the other Party or its Affiiates.

76 Qwest and CLEC each recognize that nothing contained in
this Agreement is intended as an assignment or grant to the other of
any right, title or interest in or to the trademarks or service marks of the
other (the Marks) and that this Agreement does not confer any right or
Heense fo grant sublicenses or permission fo third parfies 1o use the
Marks of the ofher and is not assignable. Neither Party will do
anything inconsistent with the other's ownership of their respeciive
Marks, and alf rights, if any, that may be acquired by use of the Marks
shali inure to the beneft of their respective owners. The Parties shall
comply with all Applicable Law governing Marks worldwide and neither
Party will infringe the Marks of the other.

7.7 Since a breach of the malerial provisions of this Section 7
may cause imeparable harm for which monetary damages may be
inadequate, in addition fo other availabie remadies, the non-bresching
Party may seek injunctive refief.

8. Financial Responsibility, Payment and Security.

8.1 Payment Obligation. Amounts payable under fthis
Agreement are due and payable within thirty {30} calendar Days after
the date of invoice {payment due date). If the payment due date is a
Saturday, the payment shall be due on the previous Friday; if the
payment due date is otherwise not a business day, the payment shall
be due the next business day. Invoices shali be sent electronically,
and shall bear the date on which they are sent, except that invoices
sent on a day other than a business day shall be dated on the next
business day.

8.2 Cessation_of Order Processing. CQwest may discontinue

processing orders for Network Elements and services provided
pursuant fo this Agreement for the fallure of CLEC to make full
payment for the relevant services, less any good faith disputed amount
as provided for in this Agreement, for the relevant services provided
under this Agreement within thiy (30} calendar Days following the
payment due date provided that Qwest has first notified CLEC in
writing at least ten (10) business days prior to discontinuing the
processing of orders for the relevant services, If Qwest does not
refuse to accep! additional orders for the relevant services on the date
specified in the ten (10) business days notice, and CLEC's ron-
compliance continues, nothing contained herein shall preclude Qwest's
right to refuse 1o accept additional orders for the relevant services from
CLEC without further notice. For order processing to resume, CLEC
will be required to make full payment of all past-due charges for the
relevant services not disputed in good faith under this Agreement, and
Qwest may require a deposit (or recalculate the deposif) pursuant to
Section 8.5. In addition to other remedies that may be avaiiable at law
or equity, CLEC reserves the right to seek equitable relief including
injunctive relief and specific performance.

8.3 Bisconnection. Qwest may disconnect any and all relevant
Network Elements and services provided under this Agreement for
failure by CLEC to make full payment for such Network Elements or
services, less any disputed amount as provided for in this Agreement,
for the relevant services provided under this Agreement within sixly
(60} calendar Days following the payment due date provided that
Cwest has first notified CLEC in writing at least thitty (30) days prior to
disconnecting the relevant services. CLEC will pay the applicable
reconnect charge set forth in the Rate Sheel required to reconnect
Network Elements and services for each End User Customer
disconnected pursuant to this  paragraph, I case of such
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disconnection, ali applicable undisputed charges, including termination
charges, shall become due. If Qwest does not disconnect CLEC's
service(s) on the date specified in the thirty {30) day notice, and
CLEC's noncompliance continues, nothing contained herein shall
preciude Qwest's right to disconnect any or all relevant services of the
non-complying Party without further notice.  Qwest shall provide a
subsequent written nofice at least two {2) business days prior fo
disconnecting service. Disconnett of cerfain Network Elements or
services under this Agreement with respect to which CLEC has failed
to pay undisputed charges shall not trigger the discomnection of
Network Elements or services for which CLEC has paid all undisputed
charges, and Qwest shall be pemitted to disconnect under this section
only those Network Elements or services for which CLEC falls to pay
all undisputed charges prior {o the expiration of the applicable thirty-
day or two business day notice periog.  For reconnection of the non-
paid service to occur, CLEC will be required to make full payment of all
past and current undisputed charges under lhis Agresment for the
refevant services and Qwest may require a deposit {or recalculate the
deposit) pursuant to Section 8.5. Both Parties agres, however, that the
application of this Section 8.3 will be suspended for the initial three (3)
Billing cycles of this Agreement and will not apply to amounts billed
during those three (3) cycles. In addition to other remedies that may
be available at law or equity, each Pany reserves the right to seek
equitable relief, including injunclive relief and specific performance.
Netwithstanding the foregoing, Qwest shall nol effect a disconnection
pursuant to this section in such manner that CLEC may not reasonably
comply with Applicable Law conceming End User Customer
disconnection and notification, provided that, the foregoing is subject to
CLEC’s reasonable diligence in effecting such compliance.

84 Billing Disputes. Should either Party dispute, in good faith,
and withhold paymant on any portion of the nonrecurring charges or
monthly Biling under this Agreement, the Parties will notify each other
in writing within fiteen (15) calendar days foliowing the payment dus
date identifying the amount, reason and rationale of such dispute. At a
minimum, each Party shall pay all undisputed amounts due to the other
Party. Both CLEC and Qwest agree to expedite the investigation of
any disputed amounis, promptly provide afl documentation regarding
the amount disputed that is reasonably requested, and work in good
faith in an effort to resclve and settie the dispute through informal
means prior 1o initiating any other rights or remedies,

8.4.1 if a Party disputes charges and does not pay such
charges by the payment due date, such charges may be
subject to late payment charges. If the disputed charges
have been withheld and the dispuie is resolved in favor of
Qwest, the withholding Party shall pay the disputed amount
and applicable late payment charges no later than the next
Bill Date following the resolution, The withholding Party may
not continue to withhold the disputed amount following the
initial resolution while pursuing further dispute resolution. If
the disputed charges have been withheld and the dispute is
rescived in favor of the disputing Party, Qwest shall credit
the bill of the disputing Party for the amount of the disputed
charges and any lale payment charges that have been
assessed no “later than the second Bl Date afler the
resolution of the dispute. If a Parly pays the disputed
charges and the dispute is resolved in favor of Qwest, no
further action is required.

84.2 i a Party pays the charges disputed at the time of
payment or at any time thereafter pursuant to Section 8.4.3,
arg the dispute 8 resolved in favor of the disputing Parly
Qwest shali, no later than the next Bill Date afler the
resciution of the dispute: (1) credit the disputing Parly's bill
for the disputed amount and any associated interest or (2)
pay the remaining amount to CLEC, i the dispuled amount
is greater than the bill to be credited. The interest calculated
on the disputed amounts will be the same rate as lals
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payment charges. In no eveni, however, shall any lale
paymeni charges be assessed on any previously assessed
late payment charges.

843 # a Pary fails to bil a charge or
discovers an errof on a bill it has already provided to the
other Party, or if a Parly fails to dispule a chage and
discovers an error on a bill # has paid after the period sel
forth in Section 8.4, the Party may dispute the bill at a later
time through an informal process notwithstanding the
requirements of Section 8.4, bul subject to the Dispute
Resolution provision of this Agreement, and Applicable Law.

8.5 Security Deposits. In the event of a matenal
adverse change in CLEC's f{inancial condition subsequent to the
Effective Date, Qwest may request a security deposit. A “material
adverse change in financial condition” shall mean a Parly is a new
CLEC with no established credit history, or I8 a CLEC that has not
established satisfactory credit with Qwest, or the Parly is repeatedly
definquent in making its payments, or the Party is being reconnected
after a disconnection of service or discontinuance of the processing of
orders by the Billing Parly due lo a previous undisputed nonpayment
situation. The Billing Party may require a deposit to be held as security
for the payment of charges before the orders from the billed Party will
be provisioned and completed or before reconnection of service.
“Repeatedly delinquent” means any payment of a material amount of
total monthly billing under the Agreement received thirty (30} calendar
Days or more after the payment due date, three (3) or more fimes
during a twelve (12) month perod. The INITIAL deposit may not
exceed the estimated total monthly charges for an average two (2)
month period within the 1% three (3) months for all services. The
deposit may be a surety bond if allowed by the applicable Commission
ragulations, a letter of credit with terms and conditions acceptable to
the Billing Party, or some other form of mutually acceptable security
such as a cash depost. The deposit may be adjusted by the bifling
parly’s actual monthly average charges, payment history under this
agreement, or other refevant factors, but in no event shall the security
deposit exceed five million doflars ($5,000,000.00). Required deposits
are due and payable within thirty (30) calendar Days after demand and
non-payment shal be subject fo 8.2 and 8.3 of this Section.

8.6 Interest on Deposits. Any interest eamed on cash deposits
shall be credited to CLEC in the amoun! actually earmned or at the rale
set forth in Section 8.7 below, whichever is lower, except as otherwise
required by law, provided that, for efimination of doubt, the Parties
agree that such deposits shall not be deemed subject to state laws or
regulations relating to consumer or End User Customer cash deposits.
Cash deposits and accrued interest, if applicable, will be credited to
CLEC's account or refunded, as appropriate, upon the earlier of the
expiration of the term of the Agreement or the establishment of
satisfactory credit with Qwest, which will generally be one full year of
timely paymenis of undisputed amounts in full by CLEC. Upon a
material change in financial standing, CLEC may request and Qwest
will consider a recalculation of the deposit. The fact that a deposit has
been made does not relieve CLEC from any requirements of this
Agreement.

8.7 Late Payment Penalty. I any portion of the payment is
received by Qwest afler the payment due date as sef forth above, or if
any portion of the pavment is received by Qwest in funds that are not
immediately available, then a lale payment penalty shall be due to
Qwest. The late payment penally shall be the portion of the payment
not received by the payment due date multiplied by a late faclor. The
late factor shall be the lesser of {1} The highest interest rate (in
decimal value) which may be lgvied by law for commercial
transactions, compounded daily for the number of days from the
payment due date to and including the date that the CLEC actually
makes the paymen! fo the Company, or (2) 0.000407 per day,
sorpounded daily for the number of days from the payment due date
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to and including the date that the CLEC actually makes the paymenl to
Qwest.

8.8 Notice to End User Customers. CLEC shall be
responsible for notifying s End User Customers of any pending
disconnection of a non-paid service by CLEC, if necessary, to slow
those End User Customers to make other arrangements for such non-
paid sarvices,

9. Conversions/Terminations. i CLEC is oblaining services
from Qwest under an arrangemeni or agreement that includes the
application of termination liability assessment {TLA) or minimum period
charges, and f CLEC wishes to convert such services to a service
under this Agreement, the conversion of such services will not be
delayed due to the applicability of TLA or minimum period charges.
The applicability of such charges is govermned by the terms of the
original agreemard, Tarff or arrangement. Nothing herein shali be
construed as expanding the rights otherwise granted by this
Agreemant or by law to elect to make such conversions.

8.1 In the event Qwest terminates the Provisioning of
any service to CLEC for any reason, CLEC shall bhe
responsible for providing any and all necessary notice to s
End User Customers of the termination. In no case shall
Qwest be responsible for providing such notice to CLEC's
End User Customers. Qwest shalf only be required to notify
CLEC of Qwest's femination of the service on a timely basis
consistent with FCC rules and notice requirements.

10, Customer Contacts, CLEC, or CLEC's
authorized agent, shall act as the single point of contact for its End
User Gustomers' service needs, including without limitation, sales,
service design, order taking, Provisioning, change orders, fraining,
maintenance, troubie reports, repair, post-sale servicing, Billing,
collection and inquiry. CLEC shall inform its End User Customers that
they are End User Customers of CLEC. CLEC's End User Customers
contacting Qwest will be instructed o contact CLEC, and Qwest's End
User Customers confacting CLEC will be instructed to contact Qwest.
in responding to calls, neither Party shall make disparaging remarks
about each other. To the extert the corect provider can be
determined, misdirected calls received by either Party will be referred
to the proper provider of Local Exchange Service; however, nothing in
this Agreement shall be deemed to prohibit Qwest or CLEC from
discussing its products and services with CLEC's or Qwest's End User
Customers who call the other Party seeking such information.

. Defauit and Breach

if either Parly defaulis in the payment of any amount due hereunder, or
if either Party violates any other material provision of this Agreement,
including, but not limited to, Sections 6, 7, 8, 13, 16, 21, 28, 31, 32, 34,
and 38, and such default or violation continues for thirty (30) calendar
Days after written notice thereof, the other Parly may terminate this
Agresment and seek refief in accordance with the Dispute Resolution
provision, or any remedy under this Agreement,

12, Limitation of Liability,

121 To the extent the Agreement or an Exhibit comains an
express remedy in the form of a quality of service credit or other
fiquidated damages in connection with services provided by Qwest
under this Agresment or for a fallure to provide such services, such
credit shall be deemed to be CLEC's sole remedy umder this
Agreement for losses, damages, or other claims relaled fo or
connected with the events giving rise to the claim for quality of service
credit.

12.2 Neither Party shall be Hable fo the other for indirect,
incidental, consequential, exemplary, punifive, or special damages,
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including (without limitation) damages for lost profits, lost revenues,
fost savings suffered by the other Parly regardless of the form of
action, whether in contract, warranty, sirict Hability, tort, including
{without limitation} negligence of any kind and regardless of whether
the Parties know the possibility that such damages could result.

12.3 Nothing contained in this Section 12 shail imil either Party's
obligations of indemnification specified in this Agreement, nor shall this
Section 12 iimit a Parly's liability for failing to make any payment due
under this Agreement,

12.4 The foregoing limitations apply to all causes of actions and
ciaims, including without timitation, breach of contract, breach of
warranty, negligence, strict liabilily, misrepresentation and other torts.
in any arbitration under this Agreement, the Arbitrator shall not be able
to award, nor shall any party be enfitled to receive damages not
otherwise recoverable under this agreement.

12.5 Nothing contained in this Section shail limit either Parly's
liability fo the other for willful misconduct, provided that, a Pary's
liability to the other Parly pursuant to the foregoing exclusion, other
than direct damages, shall be limited to a total cap equal {o one
hundred per cent (100%) of the annualized run rate of tolal amounts
charged by Qwest to CLEC under the Agreement.

13. indemnity.

13.1 The Parties agree that unless otherwise
specifically set forth in this Agreement the following constitute the sole
indemnification obligations between and among the Parties:

13.1.1  Each Paidy (the Indemnifying Parly) agrees to
reiease, indemnify, defend and hold hamless the other
Party and each of ils officers, directors, employees and
agents (each an Indemnitee) from and against and in
respect of any loss, debt, liability, damage, obligation, claim,
demand, judgment or seiflement of any nature or kind,
known or unknown, liquidated or unliquidated including, but
not {imited to, reasonable costs and expenses (including
attorneys’ fees), whether suffered, made, instituted, or
asserted by any Person or entity, for invasion of privacy,
bodily injury or death of any Person or Persons, or for loss,
damage to, or destruction of tangible property, whether or
not owned by others, resulling from the Indemnifying Party's
breach of or failure to perform under this Agreement,
regardless of the form of action, whether in confract,
warranty, strict liability, or fort including (without limitation)
negligence of any kind.

13.1.2  Inthe case of claims or loss alleged or incurred by
an £nd User Customer of either Parly arising out of or in
connection with services provided to the End User Customer
by the Parly, the Party whose End User Customer afleged or
incurred such claims or loss {ihe Indemnifying Parly) shall
defend and indemnify the other Party and each of iis officers,
directors, employees and agenis (collectively the
indemnified Party} against any and alf such claims or loss by
the indemnifying Parly’s End User Customers regardiess of
whether the underlying service was provided or Network
Element was provisioned by the indemnified Parly, unless
the loss was caused by the gross negligence or wiliful
misconduct of the indemnified Parly. The obligation to
indemnify with respect to claims of the Indemnifying Party's
End User Customers shall nol extend to any claims for
physical bodily injury or death of any Person or persons, or
for loss, damage to, or destruction of tangible propery,
whether or not owned by others, alleged o have resulted
directty from the negligence or intentional conduct of the
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employees, coniraclors, agents, or other represeniatives of
the indemnified Party.

13.2 The indemnification provided herein shall be conditionsd
upon:

13.2.1  The indemnified Parly shall prompily notify the
indemnifying Parly of any action iaken against the
indemnified Parly relating to the indemnification. Failure to
s0 notify the Indemnifying Parly shall nol relieve the
indeminifying Party of any liabilily that the Indemnifying Pary
might have, except to the extent that such fallure prejudices
the Indemnifying Party's ability to defend such claim.

13.2.2 i the Indemnifying Party wishes o defend against
such action, i shall give wrillen nofice 1o the Indemnified
Party of acceptance of the defense of such action. In such
event, the indemnifying Party shali have sole authority to
defend any such action, including the selection of legal
counsel, and the Indemnifiad Party may engage separate
legal counsel only at its sole cost and expense. In the event
that the Indemnifying Parly does nol accept the defense of
the action, the Indemnified Party shall have the right to
employ counsel for such defense at the expense of the
Indemnifying Party. Each Party agrees to cooperate with the
cther Parly in the defense of any such action and the
retevant records of each Party shall be available to the other
Party with respect fo any such defense,

13.2.3  in no event shall the Indemnifying Party seftle or
consent to any judgment for relief other than monefary
damages pertaining to any such action without the prior
written consent of the Indemnified Party. in the event the
Indemnified Party withholds consent the Indemnified Parly
may, at its cost, take over such defense, provided that, In
such event, the Indemnifying Parly shall not be responsible
for, nor shall it be obligated to indemnify the relevant
indemnified Parly against, any cost or fiability in excess of
such refused compromise or setffement.

14, Limited Warranties.

14.1 Each party shall provide suitably qualified personnel to
perform this Agreement and all services hereunder in a good
and workmanike manner and in materal conformance with
afl applicable laws and regulations.

14.2 EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, QWEST SPECIFICALLY DISCLAIMS ANY
AND ALL WARRANTIES, EXPRESS OR IMPLIED, AS TO
ANY SERVICE OR NETWORK ELEMENT PROVIDED
HEREUNDER. QWEST SPECIFICALLY DISCLAIMS ANY
AND ALL IMPLIED WARRANTIES, INCLUDING WITHOUT
LIMITATION  ANY  IMPLIED  WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, OR TITLE OR NON-INFRINGEMENT OF

THIRD PARTY RIGHTS.
18, Rolationship. Except 1o the lmited exient expressly

provided in this Agreement: (i} neither Party shall have the authorlty o
bind the other by confract or otherwise or make any representations or
guarantees on behalf of the other or otherwise act on the other's
behalf, and (i} the relationship arising from this Agreement does not
constitute an agency, joint venture, parinership, employee relationship,
or franchise,
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18, Assignment or Sale.

i6.1 CLEC may not assign or transfer {whether by operation of
faw or otherwise} this Agreement f{or any rghts or obligations
hereunder) to a third party without the prior written consent of the other
FParly. Notwithstanding the foregoing, CLEC may assign or transfer
this Agreement to a corporate Affillate or an entity under its controf or
fo a purchaser of substantially alt or substantially afl of CLEC’s assets
reiated 1o the provisicring of local servicas in the Qwest region without
the consent of Qwest, provided that the performance of this Agreement
by any such assignee is guaranteed by the assignor. A Party making
an assignment or transfer permitted by this Section shall provide prior
written notice to the other Parly.  Any attempled assignment or
iransfer that is not permitted is void ab initic. Without limiting the
generality of the foregoing, this Agreement shall be binding upon and
shalf inure to the benefit of the Parties’ respective successors and
assigns.

18.2 In the event that Qwest transfers fo any unaffiliated parly
exchanges including End User Customers that CLEC serves in whole
or in part through facilities or services provided by Qwest under this
Agreement, Qwest shall ensure that the transferee shall serve as a
successor to and fully perform all of Qwest's responsibiliies and
obligations under this Agreement for a period of one-hundred-and-
sighty {180} days from the effective dale of such transfer or unti such
tater time as the FCC may direct pursuant to the FCC's then applicable
statutory authority to impaose such responsibilities either as a condition
of the transfer or under such other state siatutory authority as may give
it such power. in the event of such a proposed transfer, Qwest shall
use best efforts to facilitate discussions between CLEC and the
transferee with respect to transferee’s assumption of Qwest's
obligations after the above-stated fransition period pursuant to the
terms of this Agreement,

17. Reporting Regquirements. If reporting obligations o
requitements are imposed upon either Party by any third party or
regulatory agency in connection with either this Agreement or the
services, including use of the services by CLEC or its End Users, the
other Parly agrees to assist that Party in complying with such
obligations and requirements, as reasonably required by that Party.

18. Intentionally Left Biank.

19. Survival The expiration or iermination of this Agreement
shall not relieve either Parly of those obligations that by their nature
are infended 1o survive.

20. Publicity. Foliowing the execution of this Agreement, the
Parties may publish or use any publicity materials with respect to the
execution, delivery, existence, or substance of this Agreement without
the prior written approval of the other Party. Nothing in this section
shall limit a Party's ability to issue public statements with respect o
regulatory or judicial proceedings.

21, Confidentiality.

211 All Proprietary Information shall remain the propery of the
disclosing Party. A Party who receives Proprietary Information via an
oral communication may request written confirmation that the malerial
is Proprietary information,. A Party who delivers Proprietary
Information via an oral communication may request wrilten
confirmation that the Party receiving the information understands that
the material is Proprietary Information. Each Parly shall have the right
to correct an inadvertent fallure o identify information as Proprietary
Information by giving written: notification within thirty (30) Days afler the
information i disciosed. The receiving Party shall from that lime
forward, reat such information as Proprietary Information.
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212 Upon request by the disclosing Parly, the receiving Parly
shall return all tangible copies of Proprietary Information, whether
written, graphic or ctherwise, except that the receiving Parly may ralain
one copy for archival purposes.

213 Each Parly shall keep all of the other Parly's Propriefary
information confidential and will disciose it on a need to know basis
ondy. Each Parly shall use the other Parly's Proprietary Information
onfy in connection with this Agreement and in accordance with
Applicable Law. In accordance with Section 222 of the Act, when
either Party receives or oblains Propristary information from the other
Party for purposes of providing any Telecommunications Services or
information services or both, that Party shall use such information only
for such purpose, and shall not use such information for its own
marketing efforts. Neither Parly shall use the other Party's Proprietary
information for any other purpose except upon such terms ang
conditions as may be agreed upon between the Parties in wriling.
Viokations of these obligations shall subject a Parly’'s employees to
disciplinary action up to and including termination of employment. If
either Party loses, or makes an unauthorized disclosure of, the other
Party's Proprietary Information, & will notify such other Pary
immediately and use reascnable efforts to retrieve the information.

214 Nothing herein is intended to prohibit a Party from supplying
factual information about Hs network and Telecommunications
Services on or connected to #s nefwork to regulatory agencies
including the FCC and the appropriate stale regulatory commission so
long as any confidential obligation Is protected. In addition either Party
shall have the right to disclose Proprietary Information to any mediator,
arbitrator, state or federal regulatory body, the Departiment of Justice
or any court in the conduct of any proceeding arising under or relating
in any way to this Agreement or the conduct of either Parly In
connection with this Agreement or in any proceedings concerning the
provision of Interl. ATA services by Qwest that are or may be required
by the Acl. The Parlies agree to cooperate with each other in order to
seek appropriate protection or frealment of such Proprietary
Information pursuant to an appropriate protective order in any such
proceeding.

21.5 Effective Date of this Section. Notwithstanding any other

provision of this Agreement, the Proprietary Information provisions of
this Agreement shall apply to all information fumished by either Party
to the other in furtherance of the purpose of this Agreement, even if
furnished before the Effective Date.

218 Each Parly agrees that the disclosing Party couid be
irreparably injured by a breach of the confidentialily obligations of this
Agreement by the receiving Parly or its representatives and that the
disclosing Party shail be entitied fo seek equitable refief, including
injunctive relief and specific performance in the event of any breach of
the confidentiality provisions of this Agreement, Such remedies shall
not be deemed to be the exclusive remedies for a breach of the
confidentiality provisions of this Agreement, bul shall be in addition to
2il other remedies available at law or in equity.

217 Nething herein should be construed as lmiting either Parly's
rights with respect to its own Proprietary Information or its obligations
with respect 1o the other Parly's Proprietary Information under Section
222 of the Act.

218 Nothing in this Agreement shall prevent either Parly from
disclosing this Agreement or the substance thereof to any third parly
after its execution,

22. Waiver The failure of either Party lo enforce any of the
provisions of this Agreement or the waiver thereof in any instance shall
not be construed as a general walver or relinquishment on its part of
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any such provision, but the same shall, nevertheiess, be and remain in
fult force and effect.

23, Reqguiatory Approval. Tach party reserves its rights with
respect to whether this Agreement is subject to Sections 251 and 252
of the Act. In the event the FCC, a stale commission or any other
governmental authority or agency rejects or modifies any material
provision in this Agreement, either Parly may immediately upon written
notice fo the other Party terminate this Agreement and any
interconnection agreement amendment executed concurrently with this
Agreement. If a Parly is required by a lawful, binding order to file this
Agreement or a provision thereof with the FCC or state regulatory
authorities for approval or regulatory review, the filing pasty shall
provide written notice to the other party of the existence of such lawful,
binding order so thal the other party may seek an injunction or other
refief from such opder. In addition, the filing parly agrees to reasonably
cooperate to amend and make modifications & the Agreement to allow
the filing of the Agreement or the specific parl of the Agreement
affected by the order to the extent reasonably necessary.

24. Naotices. Any notices required by or conceming this
Agreement shall be in writing and shall be sufficiently given if delivered
personally, delivered by prepald ovemight express service, sent by
facsimile with electronic confirmation, or sent by cerlified mall, retum
receipt requested, or by email where spedified in this Agreement to
Qwest and CLEC at the addresses shown on the cover sheet of this
Agreement,

285, Force Majeure. Neither Party shall be liable for any delay
or failure in performance of any part of this Agreement from any cause
beyond its control and without its fault or negligence including, without
limitation, acts of nature, acts of civil or military authority, government
requlations, embargoes, epidemics, terrorist acts, riots, insurrections,
fires, explosions, earthquakes, nuclear accidents, floods, work
stoppages, power blackouts, wvolcanic action, other major
environmental disturbances, or unusually severe weather conditions
{collectively, a Force Majeure Event). Inability to secure products or
services of other Persons or transportation faciliies or acls or
omissions of transportation carriers shall be considered Force Majeure
Events to the extent any delay or failure in performance causad by
these circumstances is beyond the Parly's control and without that
Party's fault or negligence. The Party affected by a Force Majeure
Event shall give prompt notice to the other Parly, shall be excused
from performance of ds obligations hereunder on a day to day basis to
the extent those obligations are prevented by the Force Majeure
Event, and shall use reascnable efforis to remove or mitigate the
Force Majeure Evenf. In the event of a labor dispute or strke the
Parties agree to provide service lo each other at a level equivalent to
the level they provide themselves.

26, Governing Law. This Agreement is offered by Qwest in
accordance with Section 271 of the Act. Any issue of general contract
faw shall be interpreted solely in accordance with the siate iaw of New
York, without reference lo any conflict of laws principles,

27, Dispute Resolution.

274 Iif any claim, controversy or dispute between the Parlies,
their agents, employees, officers, directors or affiliated agents should
arise, and the Parties do not resolve it in the ordinary cowrse of their
dealings {the "Dispute™), then it shall be resolved in accordance with
this Section. Each nolice of default, unless cured within the applicable
cure period, shall be resolved in accordance herewith. Dispule
resolution under the procedures provided in this Section 27 shall be
the preferred, but not the exclusive remedy for all disputes belween
Qwest and CLEC arising out of this Agreement or its breach. Each
Party meserves its rights to resort to any forum with competent
jurisdiction, Nothing in this Section 23 shall limit the right of either
QOwest or CLEC, upon meeling the requisite showing, to oblain
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provisional remedies (including injunctive refief} from a courl before,
during or after the pendency of any arbitration proceeding brought
pursuant {o this Section 27. Once a decision is reached by the
arbitrator, however, such decision shall supersede any provisional
remeady.

27.2 At the written reguest of either Parly (the Resolution
Request), and prior to any other formal dispute resolution procesadings,
each Party shall within seven (7) calendar Days after such Resolution
Request designale a direclor leve! employee or a represeniative with
authority to make commiimenis fo review, meel, and negotiate, in good
faith, to resolve the Dispute. The Parties intend that these negoliations
be conducted by non-lawyer, business representatives, and the
tocations, format, frequency, duration, and conclusions of these
discussions shall be at the discretion of the representatives. By mutual
agreement, the representatives may use other procedures, such as
mediation, to assist in these negotiations. The discussions and
correspondence among the representatives for the purposes of these
negotiations shall be treated as Confidential Information developed for
purpeses of sefffement, and shall be exempl from discovery and
production, and shall not be admissible in any subsequent arbitration
or other proceedings without the concurrence of both of the Parties.

27.3 K the direcior level representatives or the designated
represeniative with authority to make commitments have not reached a
resolution of the Dispuie within ffteen (15) calendar Days after the
Resolution Request (or such longer pericd as agreed {o in wriling by
the Parties), then the Parties shall in good faith attempt to resoive the
Dispute through vice-presidential representatives. If the vice-
presidential representatives are unable to resclve the Dispute within
thirly {30) Calendar Days after the Resolution Request (or such longer
period as agreed to in writing by the Parlies), then either Party may
request that the Dispute be setlled by arbitration. If either Parly
requests arbitration, the other Parly shall be required fo comply with
that request and both Parties shall submit to binding arbitration of the
Dispute as described in this Section. Notwithstanding the foregoing
escalation timeframes, a Parly may request that the Dispute of the type
described in Section 27.3.1, below, be settied by arbitration two (2)
calendar Days after the Resolution Request pursuant to the terms of
Section 27.3.1. In any case, the arbifration proceeding shall be
conducted by a single arbitrator, knowledgeable about the
Telecommunicalions industry unless the Dispute involves amounts
exceeding five million (85,000,000} in which case the proceeding shall
be conducted by a panel of three (3) arbitrators, knowledgeable about
the Telecommunications industry. The arbitration proceedings shali be
conducted under the then-current rules for commercial disputes of the
American Arbitration Associalion (AAA} or JAM.S./Endispute, at the
election of the Parly that initiates dispute resolution under this Section
27. Such rules and procedures shalf apply notwithstanding any pan of
such rules that may limit their availability for resolution of a Dispute.
The Federal Arbitration Act, 8 U.S.C. Sections 1-16, not state law, shall
govern the arbitrability of the Dispute. The arbitrator shall not have
authority to award punitive damages. The arbitrator's award shall be
final and binding and may be entered in any court having jurisdiction
thereof. Each Farty shall bear ifs own costs and attorneys' fees, and
shall share equally in the fees and expenses of the arbitrator. The
arbitration proceedings shall ocour in the Denver, Colorado
metropolitan area or in another mutually agreeable location. it is
acknowledged that the Parties, by mutual, written agreement, may
change any of these arbilration practices for a particular, some, or all
Dispute(s). The Parly that sends the Resolution Request must nolify
the Secretary of the FOQ of the arbilration proceeding within forty-eight
{48) hours of the delermination to arbitrate.

2731 Al expedited procedures prescribed by the AAA or
JAMS . Endispute rules, as the case may be, shall apply to
Disputes affecling the abilly of a Parly to provide
uninterrupted, high quality services to #s End User
Customers, or as otherwise called for in this Agreement. A
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Party may seek expedited resolution of a Dispute if the vice-
presidentiat level representative, or other representative with
authority to make commitments, have not reached a
resolution of the Dispute within two {2} calendar Days after
the Resolution Request. In the eveni the Parties do not
agree that a service-affecting Dispute exists, the Dispute
resolution shall commence under the expedited process set
forth in this Section 27, however, the first matter to be
addressad by the arbitrator shall be the applicability of such
process to such Dispute.

27.32 There shall be no discovery except for the
exchange of documents deemed necessary by tha arbilrator
to an understanding and determination of the Dispute.
Cwest and CLEC shall attempt, in good faith, to agree on a
plan for such document discovery. Should they fail to agree,
efther Qwest of CLEC may request a joint meeting or
conference call with the arbitrator. The arbitrator shali
resolve any Disputes between Qwest and CLEC, and such
resolution with respect fo the need, scope, manner, and
timing of discovery shalf be final and binding.

27.3.3  Arpitrator's Decision

77.53.1 The arbitrator's decision and award shall
be in writing and shall state concisely the reasons
for the award, including the arbitrator's findings of
fact and conclusions of taw,

27.3.32 An interiocutory decision and award of
the arbitrator granting or denying an appiication for
prefiminary injunctive relief may be challenged in a
forum of competent jurisdiction immediately, bt
no later than ten (10) business days after the
appellant's receipt of the decision challenged.
During the pendency of any such challenge, any
injunction ordered by the arbitrator shall remain in
effect, but the enjoined Parly may make an
application to the arbitrator for appropriate securlty
for the payment of such costs and damages as
may be incurred or suffered by it if it is found to
have been wrongfully enjoined, if such security
has not previously been ordered. I the authority
of compelent jurisdiction determines that it will
review @ decision granting or denying an
application for preliminary injunctive ralief, such
review shall be conducted on an expedited basis.

2734 To the extent that any information or materials
disciosed in the course of an arbitration proceeding contain
proprietary, trade secret or Confidential Information of either
Party, it shall be safeguarded in accordance with Section 21
of this Agreement, or if the Parties mutually agree, such
other appropriate agreemeant for the protection of proprietary,
trade secret or Confidential Information that the Parties
negotiate. However, nothing in such negotiated agreement
shali be construad to prevent either Party from disclosing the
other Party's information to the arbitrator in connection with
or in anticipation of an arbitration proceeding, provided,
however, that the Party seeking to disclose the information
shall first provide fifteen (15) calendar Days notice to the
disclosing Parly so that that Party, with the cooperation of
the other Party, may seek a protective order from the
arbitrator. Except as the Parties otherwise agres, or as the
arbitrator for good cause orders, the arbitration proceedings,
including hearings, briefs, orders, pleadings and discovery
shall not be deemed confidential and may be disclosed at
the discretion of either Party, unless it is subject to being

January 28, 2005/msd/McLeodUSA/ All 14 States
CDS-050128-0084 7 Qwest MBA

safeguarded as proprietary, trade secret or Confidential
information, in which event the procedures for disclosure of
such information shall apply.

274 Reserved,

275 No Dispute, regardiess of the form of action, arising out of
this Agreement, may be brought by eithar Party more than two {2}
years after the cause of action accrues.

276 Reserved.

277 tn the event of a conflict between this Agreement and the
rules prescribed by the AAA or JAMS /Endispule, this Agresment
shalt be controlling.

218 This Section doas not apply 10 any claim, controversy or
Dispuie between the Parties, their agents, employees, officers,
directors or affiliated agents concermning the misappropriation or use of
intellectual property rights of a Party, including, but not fimited to, the
use of the trademark, tradename, trade dress or service mark ofa

Party.

28. Headings. The headings used in this Agreement are for
convenience only and do not in any way limit or otherwise affect the
maaning of any terms of this Agreement.

29. Authorization. Each Pary represents and warrants that: {0}
the full legal name of the fegal entity intended to provide and receive
the benefits and semvices under this Agreement is accurately set forth
herain; (i) the person signing this Agreement has been duily authorized
fo execute this Agreement on that Party’s behalf, and (i} the execution
nereof is not in conflict with law, the terms of any charter, bylaw,
articles of association, or any agreement to which such Party is hound
or affected. Each Party may act in reliance upon any instruction,
instrument, or signature reasonably believed by it to be authorized and
genuing.

30. Third Party Beneficiaries. This Agreement will not provide
any benefit or any remedy, claim, fiability, reimbursement, claim of
action, or other right in excess of those existing by explicit reference in
this Agreement to any third parly.

3. Insurance. Each Parly shall at all times during the tern of
this Agreement, at its own cost and expense, carry and maintain the
insurance coverage listed below with insurers having a "Best's” rating
of B+XIH with respect to liability arising from its operations for which
that Party has assumed legal responsibility in this Agreement. if &
Partty or its parent company has assels equal 1o oF exceeding
$10.000,000,000, that Parly may utilize an Affiliate caplive insurance
company in ey of a "Best's” rated insurer. To the extent that the
parent company of a Parly is relied upon o meet the $10,600,000,000
asse! ihreshold, such parent shall be responsible for the insurance
obligations contained in this Section 31, ta the extent its affiliated Party
faiis to meet such obligations,

3111 Workers' Compensation with statulory
fimits as required in the state of operation and Employers’
Liability insurance with fimits of nat less than $100,000 each
accident.

31.1.2 Commercial Genaral Liabilty insurance
covering claims for bodily injury, death, personal injury or
property damage, including coverage for independent
contractors protection {required # any work will he
subcondracted), products andfor completed operations and
contractual liability with respect to the lability assumed by
each Party hereunder. The limits of insurance shall not be
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fess than $1.000000 each occurrence and $2.000,000
general aggregate imit,

3113 "All Risk” Properly coverage on a full
replacement cost basis insuring alt of such Party's personal
propesty situated on or within the Premises,

31.2 Each Parly may be asked by the other {o provide
certificate(s) of insurance evidencing coverage, and thereafter shall
provide such cedificale{s) upon request. Such cerdificates shall (1)
name the other Parly as an additional insured under commercial
general labiiity coverage. {2} provide thitty (30} calendar Days prior
written notice of canceltation of, material change or exclusions in the
policy{s) fo which cedificate(s) relate; (3) indicate that coverage is
primary and not excess of, or conbributory with, any other valid and
collectible insurance purchased by such Parly; and (4) acknowladge
severability of interest/cross liability coverage.

32, Communications Assistance Law Enforcement Act of
1994, Each Party represents and warrants that any equipment,
facilities or services provided to the other Party under this Agreement
comply with the CALEA. Each Party shall indemnify and hold the other
Party harmiess from any and all penalties imposed upon the other
Party for such noncompliance and shall at the non-compliant Parly's
sole cost and expense, modify or replace any equipment, facilities or
selvices provided to the other Party under this Agreement {o ensure
that such equipment, facilitles and services fully comply with CALEA,

33, Entire Agreement.

331  This Agreement (including all Service Exhibils,
Attachments, Rate Sheets, and other documents referred fo
herein) constitutes the full and entire understanding and
agreement between the Parties with regard to the subjects of
this Agreement and supersedes any prior understandings,
agreemenis, or representations by or between the Parties,
written or oral, including but not limited to, any term sheet or
memaorandum of understanding entered info by the Parties,
to the extent they relale in any way to the subjects of this
Agreement. Notwithstanding the foregoing, certain Network
Elements and services used in combination with the QPP
service provided under this Agreement are provided by
Owest to CLEC under the ferms and conditions of ICAs and
SGATs, where CLEC has opted into an SGAT as its ICA,
and nothing contained herein Is intended by the parties to
amend, alter, or otherwise modify those terms and
conditions.

34, Proof of Authorization.

341 Each Party shall be responsible for oblaining and
mainfaining Proof of Authorization (POA), as required by applicable
federal and state law, as amended from time o time.

M2 Each Parly shall make POAs available to the other Parly
upon request. In the event of an allegation of an unauthorized change
or unauthorized sevice in accordance with all Applicable Laws and
rules, the Party charged with the alleged infraction shall be responsible
for resolving such claim, and if shall indemnify and hold hamiess the
other Party for any losses, damages, penaities, or other claims in
connection with the alleged unauthorized change or service.

35, General Terms for Network Elements

351 Qwest shall provide general repair and maintenance
services on its faciliies, including those facilities supporting Network
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Elemnents and QPP™ services purchased by CLEC under this
Agreement, at a level that is consistent with other comparable services
provided by Qwest.

35.2 In order to maintain and modemize the nelwork properly,
Qwes! may make necessary modifications and changes to the Network
Elerments in its network on an as needed basis. Such changes may
result it minor changes {0 fransmission parameters.  Nelwork
maintenance and modemization activities will result in Network
Element iransmission parameters thal are within transmission limits of
the Network Element ordered by CLEC. Qwest shall provide advance
nofice of changes that affect network Intercperability pursuant to
applicable FCC rules. Changes that affect network Interoperability
include changes to local dialing from seven (7} to ten (10) digt, area
code spiits, and new area code implementation. FCC rules are
conlained in CFR Part 51 and 52, Qwest provides such disclosures on
an internet web sile.

353 Miscellaneous Charges are defined in the Defintions
Section. Miscellaneous Charges are in addition fo nonrecurring and
recurring charges sed forth in the Rate Sheet. Miscellaneous Charges
apply to activiies CLEC requesis Qwest perform, activities CLEC
authorizes, or charges that are a resull of CLEC's actions, such as
cancellation charges. Rates for Miscellanecus Charges are contained
of referenced in the Rate Sheet. Unless otherwise provided for in this
Agreement, no additional charges will apply.

354 Network Security.

3541 Protection of Service and Property. Each Party
shall exercise the same degree of care to prevent harm or damage to
the other Parly and any third parties, its employees, agenis or End
User Customers, or their properly as it employs {o protect its own
personnel, End User Customers and property, etc., but in no case less
than a commercially reasonable degree of care.

3542 Each Party is responsibie to provide security and
privacy of communications. This entails protecting the confidential
nature of Telecommunications tansmissions between End User
Customers during fechnician work operations and af all times.
Specifically, no employee, agent or representalive shall monitor any
circuits except as required to repair or provide service of any End User
Customer at any time. Nor shall an employee, agent or representative
disclose the nature of overheard conversations, or who participated in
such communications or even thal such communication has taken
place. Violation of such security may enta# stale and federal ¢riminal
penaliies, as well as civil penalties. CLEC is responsible for covering
its employees on such security requirements and penallies.

3543 The Parties' networks are part of the national
security network, and as such, are protected by federal law. Deliberate
sabotage or disablement of any portion of the underlying equipment
used to provide the network is a violation of federal statutes with
severe penalties, especially in times of national emergency or siate of
wat. The Parties are responsible for covering thelr employees on such
security requirements and penaities.

3544  Qwest shall not be liable for any losses, damages or other
ctaims, including, but not limited fo, uncollectible or unbillable
revenues, resulting from accidental, erronecus, malicious, fraudulent or
otherwise unauthorized use of services or facilities (‘Unauthorized
UUse™, whether or not such Unauthorized Use could have been
reasonably prevented by Qwest, except o the extent Qwest has been
notified in advance by CLEC of the existence of such Unauthorized
Use, and fails to take commercially reasonable steps to assist in
stopping or preventing such activily.

35441 Qwest shall make available to CLEC,
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fiture fraud prevention of revenue protection features with
QPP on a commercially reasonable basis. Presently, QPP
fraud feafures include, bul are not limited to, screening
codes, information digits '29' and 70" which indicate prison
amnd COCOT pay phone originating tine types respectively;
cail blocking of domestic, international, 800, 888, 900, NPA-
976, 700 and 500 numbers.

35442 f either Parly becomes aware of
potential fraud with respect to End User accounts, the Pary
shall promplly inform the other Party and, at the direction of
that Party, take commercially reasonable action to mitigate
the fraud where such action is possible.

35.5. Construction Charges. Qwest will provide necessary
construction only to the extent required by applicable law.

35.8. individual Case Basis Requests. CLEC may request
additional Neiwork Flement or services not specified in this
Agreement, and Qwest will consider such requests on an Individual
Case Basis ("ICB™).

38, Responsibility For Environmental Contamination

361 Neither Party shall be liable to the other for any costs
whatsoever resulling from the presence or release of any
Environmental Hazard that either Party did not infroduce fo the
affected work location. Hoth Parties shall defend and hold hammless
the other, its officers, directors and employees from and against any
losses, damages, claims, demands, suits, liabilities, fines, penalties
and expenses (including reasonable aftorneys' fees) that arise out ofor
result from (i} any Environmental Hazard that the Indemnifying Party,
its contraclors or agents infroduge to the work locations or (i) the
presence or release of any Environmental Hazard for which the
indemnifying Party is responsible under Applicable Law..

382 in the event any suspect materials within Qwest-owned,
operated or Jeased facilities are identified to CLEC by Uwest to be
asbestos containing, CLEC will ensure that to the extent any activities
which it undertakes in the facilty disturb such suspect materials, such
CLEC activities will be in accordance with applicabie jocal, state and
federal environmentat and health and safely statules and regulations,
Except for abatement activities undertaken by CLEC or equipment
ptacement activities that result in the generation of asbestos-containing
material, CLEC does not have any responsibility for managing, nor is it
the owner of, nor does it have any liability for, or in connection with,
any asbestos-containing material. Qwest agrees to immediately notify
CLEC # Qwest underlakes any asbestos control or asbestos
abatement activities that potentially could affect CLEC personnel,
equipment or operations, including, but not limited to, contamination of
equipment.

January 28, 2005/msd/McLeodUSA/ All 14 States
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ADDERDUM 1
DEFINITIONS:

‘Act means the Communications Act of 1834 (47 U.S.C. 151 el. seq.), as
amended..

"Advanced intelligent Network™ or "AIN" is a Telecommunications network
architecture in which eall processing, call routing and natwork management
are provided by means of centralized dalabases.

"Affliate™ means a Person that (directly or wudirectly} owns of controls, &
owned of controfled by, or is under common ownership or control with,
another person, For purposes of this paragraph, the tern ‘own' means o
own an equity intersst (or the equivalent thereof) of more than 10 percent.

rautomatic Location identification” or "ALI" is the automatic display at the
Public Safety Answering Point of the caller's telephone number, the
addressfocation of the telephone and supplementary emergency services
information for Enhanced 811 (E811).

“Applicable Law" means all lows, statutes, common law including, but not
Emted to, the A, the regulations, rules, and final orders of the FCC, a
state regulatory authority, and any final orders and decisions of a court of
competent jurisdiction reviewing the reguiations, rules, or orders of the
FCC ot & state regulatory authority.

“8il Date” means the dale on which a Billing period ends, as identified on
the bill.

“Billing” involves the provision of appropriate usage data by one
Telecommunications Carrier to another to facifitate Customer Billing with
attendant acknowledgments and status reports. |t also involves the
exchange of information between Telecommunications Carriers to process
claims and adjustments.

"Cariaf” or "Common Carrier” See Telecommunications Carrier.

"Central Office” means a building or a space within a building where
transmission facilities or circuits are connecied or switched.

“Commercial Mobile Radio Service” or "CMRS" is defined in 47 us.C.
Section 332 and FCC rules and orders interpreting that statute.

"Communications Assistance for Law Enforcement Act” or "CALEA” refers
to the duties and sbligations of Carriers under Section 228 of the Act.

"confidential Information” means information, including but not limited to
specifications, microfilm, photocopies, magnetic disks, magnetic tapes,
drawings, sketches, models, samples, fools, technical information, data,
emplioyee records, maps, financiai reports, and market data, (i) furnished
by one Party to the other Party dealing with business or markating plans,
End User Customer specific, facility specific, or usage specific information,
other than End User Customer information communicated for the purpose
of providing Directory Assisiance or publication of directory database, or (i)
in written, graphic, electromagnetic, or other tangible form and marked at
the time of delivery as "Confidential” or "Proprietary”, of {iil) communicated
and declared to the receiving Party at the time of delivery, or by written
notice given fo the receiving Party within ten (10} calendar Days afler
delivery, {0 be "Confidential” or "Proprietary”™. Confidential information does
not include information that: a)was at the time of receipt already known o
the receiving Party free of any obligation to keep it confidential evidenced
by written recards prepared prior to delivery by the disclosing Party, b) is or
becomes publicly known through no wrongful act of the receiving Parly; ¢
is rightfully received from a third Person having no direct or indirect secrecy
or confidentiality obligation o the disclosing Party with respect to such
information; d) is independently developed without reference to or
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use of Confidential Information of the other Party, ) is disclosed to a third
Person by the disclosing Pardy without simifar restrictions on such third
Person's rights; f) is approved for release by writlen authorization of the
disclosing Party; ¢) is required to be disclosed by the receiving Parly
pursuant to Applicable Law or regulation provided that the receiving Party
shali give sufficient notice of the requirement to the disclosing Parly to
enable the disclosing Party to seek protective orders.

“Customer” means the Person purchasing a Telecommunications Setvice
or an information service or both from a Carrier.

*Day" means calendar days unfess otherwise specified.

‘Nemarcation Point” is defined as the point at which the LEC ceases to
own or control Customer premises wiring including without limitation inside
wiring.

"Directory Assistance Database” contains only those published and non-
tisted telephone number listings obtained by Qwest from its own End User
Customers and cther Telecommunications Carriers.

“Directory Assistance Service” includes, bul is not limited to, making
available to callers, upon request, information contalned in the Directory
Assistance Database. Direclory Assistance Service includes, where
avallable, the option to complete the call at the caller's direction.

"Directory Listings” or "Listings™ are any information: {1} identifying the
tsted names of subscribers of a Telecommunications Carrer and such
subscriber's telephone numbers, addrassees, of primary advertising
classifications {(as such classifications are assigned at the time of the
establishment of such service), or any combination of such listed names,
numbers, addresses or  classifications; and (2) that the
Telecommunications Carrier or an Affiliate has published, caused to be
published, or accepted for publication in any directory format.

*Due Date” means the specific date on which the requested service is to be
avaitable to the CLEC of to CLEC's End User Customer, as applicable.

"End User Customer” means a third party retail Customer that subscribes
to a Telecommunications Service provided by either of the Parties or by
another Carrigr or by two {2) or more Carriers,

“Environmental Hazard® means any substance the presence, use,
transport, abandonment or disposal of which (i) requires investigation,
remediation, compensation, fine or penalty under any Applicable lLaw
(including, without limitation, the Comprehensive Envitonmental Response
Compensation and Liability At Superfund Amendment and
Reauthorization Act, Resource Conservation Recovery Acl, the
Occupational Safety and Health Act and provisions with similar purposes in
applicable foreign, state and local jurisdictions) or (il poses risks to human
health, safety or the environment {including, without limitation, indoor,
outdoor or orbital space environments) and is regulated under any
Applicable Law.

"FC0" means the Federal Communications Commisslorn.

"Interexchange Carrier” or "IXC" means a Carrier that provides Interl ATA
ot intral ATA Toll services.

*Line information Datsbase® of "LIDB" stores various telephons line
numbers and Special Billing Number (SBN;) data used by operator services
systems to process and bill Atemately Billed Services (ABS) calis. The
operator services system accesses LiDB data to provide originating Hine
{calling number), Biling number and terminating lne (called number}
information. LIDB is used for caliing card validation, fraud prevention,
Biling or service restrictions and the sub-account information to be
included on the call's Billing record. Telcordia's GR-446-CORE defines the
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interface between the administration system and LIDB including specific
message formats {Teicordia’s TR-NWHP-000028, Section 10).

“Line Side” refers to End Office Switch connections that have been
programmed 1o treat the circuit as a local line connected to & terminating
station {e.g.. an End User Customer's telephone station sef, a PEX,
answering maching, facsimile machine, compuler, or similar customer
device),

“Local Exchange Carrier” or "LEC" means any Carrier that is engaged in
the provision of felephone Exchange Service or Exchange Access. Such
term does not include a Carrier insefar as such Carrier is engaged in the
provision of Commercial Mobile Radio Service under Section 332(c) of the
Act, except 1o the exient that the FCC finds that such service should be
included in the definition of such term.

"Loop" or "Unbundlad Loop” is defined as a transmission faciiity between a
distribution frame (or its equivalent) in a Qwest Central Office and the Loop
Demarcation Point at an End User Custormer's premises

"Local Service Request” or "LSR" means the indusiry standard forms and
supporting documentation used for ordering iocal services.

"Miscellaneous Charges” mean cost-based charges that Qwest may
assess in addition to recurring and nonrecurring rates set forth in the rate
sheel, for activiies CLEC requesis Qwest fo perform, activities CLEC
authorizes, or charges that are a resuit of CLEC's actions, such as
cancellation charges, additional labor and maintenance. Miscellaneous
Charges are not already included in Qwest's recurring or nonrecurring
rates, Miscellaneous Charges shall be contained in or referenced in the
rate sheet.

"Network Element” is a facifity or equipment used in the provision of
Telecommunications Service or an information service or both. It also
includes features, functions, and capakilities that are provided by means of
such facilily or equipment, including subscriber numbers, databases,
signaling systems, and information sufficien! for Billing and collection or
used in the transmission, routing, or other provision of a
Telecommunications Service or an information service or both, as is more
fully described in the Agreement.

"Operaticnal Support Systems” or "O88" mean pre-ordering, provisioning,
maintenance, repair and billing systems.

"Order Form™ means service order request forms issued by Qwest, as
amended from time to time.

"Party” means either Qwest or CLEC and "Parties” means Qwest and
CLEC.

‘Persen” 15 a general lerm meaning an individual or associgtion,
zorporation, fimm, joint-stock company, organization, partnership, trust or
any other form or kind of entity.

‘Port" means a line or trunk connection point, inclirding a line card and
issociated peripheral equipment, on a Central Office Switch bu! does not
nclude Switch features. The Port serves as the hardware termination for
ine or Trunk Side facilities connected to the Central Office Switch. Each
-ine Side Port is typically associated with one or more telephone numbers
hat serve as the Customer's network address.

POTS" means plain old telephone service.

Premises” refers to Qwest's Centraf Offices and Serving Wire Centers; all
uildings or similar structures owned, leased, or otherwise controlled by
Wwes! that house its network facilties; afl structures that house Owest
iwcHities on public rights-of-way, inciuding but not limited to vaulls
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containing loop contentraters or similar structures; and all tand owned,
leased, or otherwise controlled by Qwest that is adjacent lo these Central
Offices, Wire Centers, buildings and structures.

"Proof of Authorization” or "POA" shall consist of verification of the End
User Customers selection and authorization adequate to document the
End User Customer's selaction of its local service provider and may take
the form of a third party verification format,

"Proprietary Information” shall have the same meaning as Confidential
Information.

"Provisioning” involves the exchange of information between
Telecommunications Carriers where one executes a request for a setf of
products and services or Network Elements or combinations thereof from
the other with attendant acknowledgmenis and status reports.

"Public Switched Network” includes alt Switches and transmission facilities,
whether by wire or radio, provided by any Common Carrier including LECs,
IXCs and CMRS providers that use the North American Numbering Plan in
connection with the provision of switched services.

“Service Exhibits” means the descriptions, ferms, and conditions relating
to specific Network Elements or services provided under this Agreement
attached hereto as an exhibif.

"Serving Wire Center" denotes the Wire Center from which dial tone for
locat exchange service would normally be provided to a particular
Customer premises.

"Shared Transpor” & defined as local interoffice transmission facilities
shared by more than one Carrier, including Qwest, between End Office
Swiiches, between End Office Switches and Tandem Switches {local and
Access Tandem Swilches), and between Tandem Swilches within the
Local Calling Area, as described more fully in the Agreement,

"Swilch” means a switching device empioyed by a Carrier within the Public
Switched Network. Switch includes but is not limited to End Office
Switches, Tandem Switches, Access Tandem Switches, Remote Switching
Modules, and Packet Switches. Switches may be amployed as a
combination of End Office/Tandem Switches.

"Switched Access Traffic,” as specifically defined in Qwest's interstate
Switched Access Tariffs, is traffic that originates at one of the Party's End
User Customers and terminates at an IXC Point of Presence, or originates
at an IXC Point of Presence and terminates at one of the Party's End User
Customers, whether or not the traffic fransits the other Party's network,

“Tariff' as used throughout this Agreement refers to Qwest interstate
Tariffs and state Tariffs, price lists, and price scheduies,

"Telecommunications Carrier” means any provider of Telecommunications
Services, except thal such lerm does not inciude aggregators of
Telecommunications Services (as defined in Section 276 of the Act). A
Telecommunications Carrier shall be treated as a Common Carier under
the Act only fo the exent that & is engaged in providing
Telecommunications Services, except that the FCC shall determine
whether the provision of fixed and mobile sateflte service shall be treated
as common cariage.

"Telecommunications Services” means the offering of lelecommunications
for a fee directly to the public, or to such classes of users as to be
effectively avadlable directly to the public, regardiess of the facilities used.

“Telephone Exchange Service” means a service within a telephone
exchange, or within a connected system of tefephone exchanges within the
same exchange area operaled fo fumnish to Fnd User Customers
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intercommunicating service of the character ordinarily furnished by a single
exchange, and which is covered by the exchange service chage, of
comparable service provided through a system of Switches, transmission
equipment or other faciliies (or combinations thereof) by which a
subscriber can originate and temninate a Telecommunications Service.

Trunk Side” refers to Switch comnections thal have been programmed to
ireat the circult as connected to ancther switching entity.

"Wire Center” denotes a building or space within a building that serves as
an aggregation point on a given Camier's network, where transmission
facilities are connected or switched, Wire Center can aiso dencle a
buliding where one or more Central Offices, used for the provision of basic
exshange lelecommunications services and access services, are located.

Terms not otherwise defined here but defined in the Act and the orders and
the rules implementing the Act or elsewhere in the Agreement, shall have
the meaning defined there. The definition of terms that are included here
and are also defined in the Act, or its implementing orders or rules, are
infended 1o include the definition as set forth in the Act and the rules
implementing the Act.

lanuary 28, 2005/msd/McLeodUSA/ All 14 States
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SERVICE EXHIBIT 1 1.3 Local Switching
QWEST PLATFORM PLUS™ (QPP™) SERVICE
The Local Swilching Network Element of QPP ™ service will
1.0 Qwest shall provide QPP ™ service offerings according to be techm;aiiy and functionally equivalent or superior io the
the following terms and conditions. CLEC may use QPP™ Local Switching Network Element of the comparable UNE-P
services 1o provide any telecommunications services, service provided by Qwest to CLEC under its ICAs as of
information services, or both that CLEC chaoses to offer, June 14, 2004. The Local Switching Network Element of
QPP™ service encompasses Line Side and Trunk Side
facilities including without fimitation the basic switching
. function, plus the features, functions, and all vertical features
" General QPP™ Service Description that are loaded in Qwests Eng Office Switch. Verical
features are software attributes on End Office Switches and
QPP™ services shall consist of the Local Switching Network are listed in the PCAT.
Element (including the basic switching funiction, the port,
plus the features, functions, and capabilities of the Swiich Local Switching components include Analog Line Port
including alt compatible and available vertical features, such o . : :
as hunting and anonymous call rejection, provided by the gzg’;tsa } Line Port Supporting BRI ISDN and Analog Trunk
Qwest switch) and the Shared Transport Network Element in ’
combination, at a minimun to the extent available on UNE-P . . . L
under the applicable interconnection agreement or SGAT 1.3.1 Line Port attributes ;ncigcfe E:{ut are not limited to:
where CLEC has opted info an SGAT as its inferconnaction Telephone Number, Dial Tone, Signaling (Loop or ground
agreement (coflectively, "ICAs”) as the same existed on June start), On/Off Hook Detection, Audible and Power Ringing,
14, 2004. Qwest Advanced Inteligent Network (AIN} Automatic Message Accounting (AMA Recording), and
services (such as Remole Access Forwarding/Call Blocking Options.  Operator Services, and Directory
Following), Qwest Digital Subscriber Line {DSL), and Qwest Assistance are provided pursuant to the terms and
Voice Messaging Services (VMS) may also be purchased conditions of CLEC’s ICAs.
with compatible QPP™ services._These Network Elements
will be provided in compiiance with all BellCore and other 1.3.2 Digital Line Port Supporting BRI ISDN. Basic Rate
industry standards and technical and performance Interface Integrated Services Digital Network (BR! ISDN) is a
specifications and will allow CLEC to combine the QPP™ digital architecture that provides integraled voice and data
services with a compatible voicemall product and stutter dial capability (2 wire). A BRI ISDN Port is a Digital 2B+D (2
tone. Access to 911 emergency services and directory Baarer Channels for voice or dala and 1 Delta Channel for
listings will be provided by Qwest pursuant {o the terms and signaling and D Channe! Packet) Line Side Switch
conditions of CLEC's ICAs. As part of the QPP™ service, connection with BRI (SDN voice and data basic slements.
Qwest shalt combine the Network Elements thal make up For flexibility and customization, optional features can be
QPP™ service with Analog/Digital Capable Loops, with such added. BRI ISDN Port does not offer B Channel Packet
Loops (including services such as line splitting) being service capabiiities. The serving arrangement conforms fo
provided pursuant fo the rates, terms and conditions of the the internationally developed, published, and recognized
CLEC's ICAs as described below. standards generaled by Inlemational Telegraph and
Teiephone Union {formerly CCITT).
QPP™ service shall be available in six different service
arrangements, each of which is described more fully below: 133 Aratog Trunk Port. DSU Analog Trunk Ports can
QPP™ Residential; QPP™ Business; QPP™ Centrex be configured as DID, DOD, and Two-way,
(including Centrex 21, Centrex Plus, and Ceniron in
Minnesota only), QPP™ ISDN BRI, QPF™ PAL; and QPP™ 1.3.3.1  Analog Trunk Ports provide a 2-Way
PBX Analog DID and non-DID (one way and two way) Analog Trunk with DID, E&M Signaling and 2-Wire or 4-Wire
trunks. connections. This Trunk Side connection inherently includes
hunting within the trunk group.
1.2 Combination of QPP™ Network Elements with Loops
) 1.3.32 Al trunks are designed as 4-Wire
The Loop will be provided by Qwest under the applicable leaving the Central Office. For 2-Wie service, the trunks are
ICAs in effect between Qwest and CLEC at the time the converted at the End User Customer's location.
order is placed. As pant of the QPP™ service, Qwest shall
as described below combine the Local Switching and Shared 1333 Two-way Analog DID Trunks are
Transport Network Elements with the Loop provided capable of initiating out going calls, and may be equipped
pursuant to the terms and conditions of CLEC's ICAs. with either rotary or Touch-tone (DTMF) for this purpose.
When the trunk is equipped with DID Calf Transfer featurs,
1.2.1 The following QPP™ gervice types will be both the trunk and telephone instruments must be equipped
combined with Z-wire loops: QPP™ Business; OPp™ with DTMF.
Centrex {inchuding Centrex 21, Centrex Plus, and Centron in
PBX Analog non-DID and 1-Way DID Trunks, and; QPP™ E&M signaling. Qwest will use Type | and If EAM signaling
Residential. to provide these trunks to the PBX. Type H E&M signaling
from Qwest to the PBX will be handled as a Special
1.2.2 The following QPP™ serwvice type will be Assembiy request Via ICB.
combined with 4 wire loops: GPP™ PBX Analog 2-Way DID
Trunks. 1.4 Verticat Features and Anciltary Functions and Services

January 28, 2005/msd/McleocdUSA/ All 14 States Page 1 of8

ChS-050128-0084
Service Exhibit 1- QWEST PLATFORM PLUS™ SERVICE




SERVICE EXHIBIT 1 - QWEST PLATFORM PLUS™ SERVICE

1.4.1 QPP™ service includes nondiscriminatory access to
all vertical features that are loaded in Qwest's End Office
Switch.

1.4.2 The Local Swilching Network Element of QPP™
includes Qwest's signaling network for traffic originated from
the Port, including the use of Quest's call-related databases.
In conjunclion with QPP™ service, Qwest will provide
Gwests Service Control Points in the same manner, and vig
the same signaling links, as Qwest uses such service
Control Points and signaling finks to provide service to iis
End User Customers from that Switch, Qwest's call related
databases include the Ling information Database (LIDB),
Intermetwork  Calling Name Database (ICNAM), 8XX
Database for toll free calling, Advanced inteligent Network
Databases (AIN), and Local Number Portabiiity Database,

however, Qwest will access the same database for CLEC's
OPP™ End User Customers as Qwest accesses for its End
User Customers. in no event shall Gwest have any Hability
for system outage or inaccessibility or for josses arsing from
the authorized use of the data by CLEC,

1.4.54 There is no charge for the storage of
CLEC's OPP™ End User Customers’ information in the LIDB
or HCNAM databases.

148 CLEC Branded Operator Services and Directory
Assistance will be available to CLEC with QPP™ service
and will be provided pursuant o the terms and conditions of
CLEC's ICAs.

CLEC shall not have access to Qwest’s AIN based services 1.8 Shared Transport
that qualify for proprielary treatment, excepl as expressly
provided for in this Agreament. 1.5.1 Qwest shall provide the Shared Transpord Network
Element as part of the OPP™ service. Transport beyond
1.4.3 ICNAM and LIDB. Qwest will provide CLEC with non- Quests local interoffice network will be carried of Quest's
discriminatory access to Qwest's LiDpB database and ICNAM IntraLATA Toll network and provided by Qwest to CLEC only
database as part of the delivery of QPP™ service. if CLEC chooses Qwest to provide IntralATA Toll services
for its QPP™ End User Customers. The existing routing
. A tables resident in the Swilch will direct both Qwest and
1.4.4 The LIDB database is used 1o store various lelephone CLEC traffic over Qwest's interoffice message trunk network.
line numbers and Special Billing Number (SBN) data used
by operator services systems to process and bill Alternately
Billed Services (ABS) calls. The operator services system 1511 Qwest does not authorize CLEC to offer
accesses LIDB data fo provide originating line (calling Qwest the ILEG as a Local Primary Interexchange
number)}, Billing number and {erminating line (called number) Carrler (LPIC) to its existing of new QPP™ End
information. LIDB is used for calling card validation, fraud User Customers. Where CLEC assigns Qwest as
prevention, Biliing or service restrictions and the sub-account LPIC 5123 to CLEC's existing or new QFP™ End
information to be included on the call's Billing record. User Cusfomers, Qwest will bit CLEC at the rates
contained or referenced in the attached Rate
1.44.1 LIDB database provides information for Sheet.
use in processing Alternately Billed Services
(ABS) calls including calling card, billed to third 1542 i, during the term of this Agreement,
number, and collect calls. Qwest offers toll setrvice to CLEC's QPP™ End
User Customers, Owest must establish #s own
1.4.5 The ICNAM database is used with cerfain End Office Bifling relationship with such QPP™ End User
Switch features to provide the calling party's name fo Customers. Qwest may not bit CLEC, and CLEC
CLEC's End User Customer with the applicable feature shall have no obligation fo pay Qwest, for toll
capabilty. ICNAM database confaing current listed name service Qwest provides to CLEC's QPP™ End
data by working telephone number served or administered User Customers. In addition, CLEC shall have no
by Qwest, including listed name data provided by other cbligation to bil CLEC QPP™ End User
Telecommunications Carriers participating in Qwest's calling Customers for toll service provided by Qwest.
name defivery service amrangement. 182 Qwest will provide Shared Transport to carmy
1.4.5.1 CQwest will provide the listed name of the %Tf;’lf‘f’Eﬁfﬁ‘;‘:ﬁ%ﬁﬁfﬁeﬁmﬁggigg '3,?;";96 é‘;nﬁ‘iﬁ
calling party that relates to the caliing telephone number the same lransmission faciliies between End Office
fwhen the information is actually available in Qwest's Switches, between End Office Switches and Tandem
database and the delivery thereof is not blocked or otherwise Switches, and between Tandem Switches in its network
limited by the calfing party or other appropriate request). facilities that Qwest uses for its own traffic.
1.4.5.2 For CLEC's QPP™ End User Customers, i Hed i
Gwest will joad and update CLEC's QPP™ End User ;:?hihes ?;:dﬁgsgi;;og ;apis‘:g;azﬁsizei;ﬂ!ed in accordance
Customers' name information into the LIDB and ICNAM
databases from CLEC's completed service orders. The 16 QPP™ Service Arrangement Descriptions

process will be functionally equivalent to the process used
for these databases with UNE-P as of June 14, 2004. CLEC
is responsible for the accuracy of is End User Cuslomerns'
information.

1.4.8.3 Cwest shall exercise reasonable efforls to
provide accurate and compiete LIDB  and ICNAM
information. The information is provided on an as-is basis
with alt faults. Qwest does not warran! or guarantee the
correctness or the completeness of such information;

1.6.1 QPP™ Business is available to CLEC for CLEC's
business end users and is offered in the following
combination: Analog Line Side Port and Shared Transport
provided pursuant to this Agreement combined with Analog -
? Wire Voice Grade Loop provided pursuant to CLECTS
iCAs.

1.8.2 QPP™ Centrex is available to CLEC for CLEC'S
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business end users. OQPP™ Cenltex services inciude
Centrex 21, Centrex Plus, and Centron and is offered in the
following combination: Analog Line Side Porl and Shared
Transport provided pursuant to this Agreemant combined
with an Analog - 2 Wire Voice Grade Loop provided pursuant
to CLEC's ICAs.

1.6.2.1 CLEC may request a conversion from
Centrex 21, Centrex-Plus or Centron service fo QPP™
Business or QPP™ Residential

1.682.2 Qwest will provide access to Customer
Management System (CMS) with QPP™ Centrex at the

availability of facilities at any particular serving wire center,
arovided that Qwest warrants that CLEC shall be able to
convert alf CLEC UNE-P End User Customers as of the
Effective Date to the QPP™ sewvice. QPP™ services will
not be aveilable i facilities are not avaiiable
Notwithstanding the foregoing, Qwest represents and
warranis that it will not otherwise restrict facilities eligible %o
provide QPP™ service and that any and all faciiites that
would cotherwise be available for refall service 1o a Qwest
End User Customer will be considered efigible for use by
CLEC for QPP™ semrvice to serve that same End User
Customer,

rates set forth in the Rate Sheet. 22 Reserved.
1.6.3 QPP™ ISDN BR! is available to CLEC for CLEC™s end 23 }'his Ag(eemes{ is not ‘intended o change or amend existing
user customers and is offered in the following combination: intercarrier compensation arrangements between CLEC and
Digital Line S%{%& Porl {Supporting 'BRI ISDN), and Shared gfgét Np!hmg in 3?:3 Agreemepi ;}sj:aﬁ giiter ?r affgci
Transport provided pursuant to this Agreement combined 's right lo receive any applicable universal service
with a Basic Rate ISDN Capable Loop provided pursuant to - subsidy or other similar payments.
CLEC's ICAs.
2.3.1 Qwest shall provide to CLEC usage information within
154 QPP™ PAL is available to CLEC for CLEC's Qwest’'s control with respect to calls originated by or
Fapphone Servce Provcers (75P9) s afere b e e s mormato ot sl
f? i!owmgﬂcombygagsn: Anaicegti.nrtx; Sile Port ?nd S?ggreg information Qwest uses to bill its own End Ssef Customers
ranspol ursuant to reement combine -
with Aﬁalo; 50; IV\?ire Eloicl; Grade Lu'sop grovided pursua:ﬂ to Without limiting the generality of the foregaing, Qwest shait
CLEC's ICAs.. QPP™ PAL may only be ordered for and provide CLEC with the Daily Usage Feed billing information.
provisioned fo Payphone Service Providers (PSPs),
2.3.2 Qwest shail provide CLEC with usage information
1.6.5 QPP™ PBX is available to CLEC for CLEC's business necessary for CLEC to bill for InterLATA and intral ATA
End User Cuslomers. OPP™ PBX will be offered in the Exchange Access {o the toll carrier {including Qwest whare it
following combinations: is the toll carrier) in the form of either the actual usage or a
negotiated or approved surrogate for this information. These
1.6.6 PBX Analog non-DID Trunk combination consisis of E;;hraerég;d?ccess records will be provided as Category 11
Analog Line Side Port and Shared Transport provided )
ant {o this A ment combined with Analog - 2 wi
8{;2: G:adegL:::sop ?:rriiéded pursm;nt to gLEC‘zigis. wire 233 Qwest will provide DUF records for all usage billable
to CLEC's QPP™ lines, including Busy Line Verify (BLV),
. L Busy Line Interrupt (BL1), originating local usage, usa
1.6.7 PBX with Analog 1-Way DID Trunks combination centive Cmssmpfe(aturés M ngsi-pmvided%ntmm?z
consists of DID Trunk Port and Shared Transport provided toll. These records wil be provided as Category 01 or
pursuant to this Agreer_nent combined with Analog - 2 wire Category 10 EMI records. Under this Agreement
Voice Grade Loop provided pursuant to CLEC's ICAs. terminating local usage records will not be provided. By
agreeing to the foregoing, neither Parly is foreclosed from
1.6.8 PBX with Analog 2- Way DID Trunks combination advocating for the provision of local terminating records via
consists of DID Trunk Port and Shared Transport provided an appropriate forum.
pursuant to this Agreement combined with Analog — 4 wire
Voice Grade Loop pravided pursuant to CLEC's ICAs, 2.3.4 I CLEC chooses Qwest to provide IntralATA Toll
services for ts QPP™ E£nd User Customers, CLEC shall
1.6.9 QPP™ Residential is available fo CLEC for CLEC's compensate Qwest for such sarvices in accordance with the
residential End User Customers and is offered in the Rate Sheet,
following combination: Analog Line Side Port and Shared
Transport provided pursuant fo this Agreement combined 24  QPP™ will include the capability for CLEC's End User

with Analog - 2 Wire Voice Grade Loop provided pursuand fo
CLEC's ICAs. QPP™ Residential may only be ordered for
and provisioned for residential end user application. The
definition of residential service shall be the same as in
Qwest's retail larfls 28 applied fo Qwest's End User
Customers. -

Additional Terms and Conditions and Service Features

QPP™ services will be available only in Qwest's incumbent
Local Exchange Carrier service area within #s fourteen-siate
region. QPP™ services will not be subject to any line
fimitations such as the Zone 1 fourdine MSA restriction for
unbundled swilching. Qwest does not wamant the

Customers to choose their long distance service (InterbATA
and Intral ATA) on a 2-PIC basis.

24.1 CLEC shall designate the Primary Interexchange
Carrier (PiC) assignments on behalf of #s End User
Customers for InterLATA and Intral ATA services. CLEC
shall follow all Applicable Laws, rules and regulations with
respect to PIC changes and Qwest disclaims any Hability for
CLEC's improper PIC change requests.

2.4.2 Fealure and InterL ATA or Intral ATA PIC changes or
additions for QPP™, will be processed concurrently with the
QPP™ order as specified by CLEC,
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Access 10 BTUEST1 emergency services for CLECs End
User Customers shall be available pursuant to the terms and
conditions of CLEC's ICAs. if Qwest becomes no longer
obligated o provide access o 91 1/ES ] emergency senvices
pursuant to 47 US.C. §251, then Cwest shall thereafler
provide such services under this Agreement with respect io
alf CLEC QPP™ service End User Customers and new
QPP™ service End User Customers, to the same degree
ang extent that such 911/E911 emergency services were
provided by Qwest prior to the elimination of 911/ES91Y
emergency services as an obligation under 47 U.8.C. §251.

Reserved.

Qwest AIN, Qwest Voice Messaging Services and Qwest
0OSL (dependent upon service compatibility and end office
availability) are offered on a commercial basis and may be
purchased with QPP™ at the raies set forth in the attached
Rate Sheet. Retaill promotions may not be combined with
QPP™.  Non-recurring charges associated with Qwest
DSL™ gre not subject to discount. CLEC may order new or
retain existing Qwest DSL service for End User Customers
when utilizing QPP™.-POTS, QPP™-Centrex, and QPP™.
PBX {analog, non-DID trunks only) combinations, where
Technically Feasibie. The price for Qwest DSL provided
with QPP™ service is included in the Rate Sheet to this
Agreement.

Gwaest DSL host service is not available with QPP™ service.

if Gwest develops and deploys new local switch features for
its End User Customers, those swilch features will be
available in the same areas and subject fo the same
limitations with QPP™ service. The rates to be charged
CLEC for such new local switch features will be negotiated
but will not in any case be higher than the retail rate Qwest
charges.

CLEC shali have the abifity to combine the QPP™ service
with a compatible voicemail product and stutter dial tone.

Rates and Charges

The recurring ("MRC”) and nonrecurring (*"NRC") rates for
QPP™ services and alt applicable usage-based rates and
miiscellangous charges (other than applicable intercarrier
compensation charges such as access charges and
reciprocal compensation and MRCs and NRCs for elements
and services provided pursuant to CLEC’s ICAs) are set
forth in the attached Rate Sheefs., The rates for QPP™
sesvices set forth in the aftached Rate Sheets will be In
addition fo the applicable rates for elements and services
provided under CLEC's ICAs.

The loop element combined with a QPP™ service will be
provided pursuant to CLEC's ICAs with Qwest at the rates
set forth in those ICAs. To the exient that the monthly
recurring rate for the loop element in a particular state is
modified on or after the Effective Date, the QPP™ port rate
for that state in the Rate Shea! will be adjusted (either up or
downj 50 that the tofal rate applicable to the QPP ™ service
and joop combination In that state (after giving effect to the
QPP™ Port Rate Increases as adjusted for any applicable
discount pursuant to Section 3.3 of this Service Exhibit
remains constant. The coresponding adjustment will be
apphied against the Port Rate Increases for the applicable
state negotiated as a part of this Agreement and contained
in the Rate Sheet. In no event shall any downward
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adjusiment for a particular state under this section resull in
QPP™ Port Rate Increase of less than $1.00, nor shall any
upward adjustment for a particular state result in a QPP™
Port Rate Incresse of more than twice the scheduded
increase.  [f the monthly recurring rate for the lcop is
muodified by a shif in zone designation the parties shall use
the difference in the stalewide average loop rate as the basis
for such adjustment, if any. Nothing in this Agreement shail
affect the rates or any other terms and conditions for loops
sef forth in CLEC's ICAs with Qwest. For purposes of this
Agreement, the Port Rate increases refer o the intreases in
the Port rate reflecting market pricing on the attached Rate
Sheets.

Hiustration 1: f the inifial loop rate is $15, the initial Pod rate
is $3, and the scheduled Port Rate Increase s 32 for
residential and $3 for business, an increase in the loop rate
of $1.50 to $16.50 will result in a corresponding reduction of
the Port Rate increase for residential to $1.00 (calculated:
$2.00 - $1.50, but in no event less than $1.00) and a
reduction of the Port Rate Increase for business of $1.50
(calculated: $3.00 - $1.80).

Hustration 2: If the initial loop rate is $15, the initial Pod rate
is 83, and the scheduled Port Rate Increase s $2 for
residential and $3 for business, a decrease in the loop rate
of $2.50 to $12.50 will result in a corresponding upward
adjustment of the Port Rate Increase for residential to $4.00
{caiculated: $2.00 plus $2.50, but in no event greater than 2
X $2.00) and an upward adjustment of the Porl Rate
Increase for business fo $5.50 (calculated: $3.00 plus
$2.50).

Provided that Qwest has implemented the Balch Hot Cut
Process in a particular state pursuant to the terms and
conditions of the Amendment to CLEC's ICAs entered into
cotemporaneously with this Agreement, | the monthly
recurring rates for the switch port in the aftached Rate
Sheets shall increase incrementally by the amount of the
applicable QPP™ Port Rate Increase (as the same may be
subsequenily adjusted under Section 3.2) on January 1,
2008, January 1, 2006 and January 1, 2007, if the Batch
Hot Cut Process has not been implemented in a particular
state such that Qwest is not able o pracess Baich Hot Cuts
in that state by December 31, 2004, the QPP™ Port Rate
Increases for that state will not go into effect until such time
as Qwest is able to process Batch Hot Cut orders in that
stale, and in the event of any such delay in the effective date
of the QPP™ Port Rate increases, there shall be no
subsequent true up of the QPP™ Port Rale increases. if the
number of CLEC's QPP™ lines as of Oclober 31, 2005
equals or exceeds 90% of the sum of CLEC's QPP™ and
UNE-P lines as of December, 31, 2004, CLEC will be
entitied to a discount off of the monthly recurring switch port
rate applcable during calendar vear 2006 equal to 10% of
the QFP™ Port Rate Increases that take effect Janvary 1,
2008, H the number of CLEC's QPP™ lines as of Ociober
31, 2006 equals or exceeds 90% of the sum of CLEC's
QPP™ and UNE-P lines as of October, 31, 2005, CLEC will
be entitied to a discount off of the monthly recurring switch
poit rate applicable during calendar year 2007 equal to 10%
of the QPP ™ Port Rale increases that take effect January 1,
2007, For purposes of this section, the number of QPP™
lines and the sum of QPP™ service and UNE-P lines shail
be calculated on a regionwide basis that includes all states
in which this Agreement is in effect,

CLEC shall be responsible for Billing Hs End User
Customers served via QPP™ for all Miscellaneous Charges
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and surcharges required of CLEC by statule, regulation or
otherwise required.

CLEC shall pay Qwaest the PIC change charge associated
with CLEC End User Customer changes of Interl ATA or
Intrab ATA Carriers.  Any change in CLEC's End User
Customers' interlATA or Intral ATA  Carrier must be
requested by CLEC on behalf of its End User Cuslomer.

¥ an End User Customer is served by CLEC through a
QPp™ gervice, Qwest will not charge, assess, or collect
Switched Access charges for interlATA or IntralATA calls
originating or terminating from thal End User Customer's
phone.

Qwest shall have a reasonable amount of time fo implement
system or other changes necessary to bill CLEC for rates or
charges associated with QPP™ services. Such system or
other changes must be completed and operational no later
than December 31, 2004.

QPP™ services have a one month minimum service pericd
requirement for each CLEC End User Customer. The one
month minimum service pericd is the perod of fime that
CLEC is required to pay 100% of the monthly recurring price
for the service even if CLEC does not retain service for the
entire month. QPP™ services are billed month to month and
shall after the one month minimurn service period is satisfled
be pro-rated for partial months based on the number of days
service was provided.

To receive QPP™ Residential rates, CLEC must identify
residential end users by working telephone number (WTNj
via LSR as described in the QPP™ PCAT. Qwest will not
assess a nonrecurring charge for the processing of this
records order to identify the installed base of residentiai end
users. Following submission by CLEC of such LSRs, CLEC
and Qwest shall cooperate to ensure that appropriale
updates are reflected in Qwest’s billing systems. QPP™
Business rates will apply to all WTNs not specifically
ideptified as QPP™ Residential. Changes to the LSR
process intended to implement the residential identifier for
new orders going forward shall be implemented through the
Change Management Process

381 To receive QPP™ Residential rates with an
Effective Billing Date (EBD) of January 1, 2005, CLEC must
identify their existing UNE-P residential end users by
working telephone number (WTN}) via LSR as described in
the OPP™ PCAT by April 1, 2005, On Aprdl 1, 2008, Qwest
will apply QPP™ Business rates, with an EBD of January 1,
2005, to all WTNs that were in service during this period.
For those WTNz ideniified as residential end users on or
before Aprit 1, 2005, Qwest will process a one-time credit
per WTN, per month for the period of time that the WTN was
in service between January 1, 2005 and April 1, 2005. This
one-time credit will be processed on one Billing Account
Number {(BAN) per siate. CLEC waives any vght to past
credits or discounts related to residential end users that were
not so identified by April 1, 2005, After April 1, 2005, only
WTNs Hentified as residential end users will be billed
Residential rates (via the Residential End User Credit
provided in the Rate Sheel}.

The subsequent order charge is applicable on a per order
basis when changes are requested fto existing service,
including changing 2 telephone number, initialing or
removing Suspension or Service, denying or restoring
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service, adding, removing or changing features, and other
similar requests.

Systemns and Interfaces

Qwest and CLEC shall continue to support use of exisling
UNE-P O8S interfaces and current 088 business rules for
QPP™ (including without limitation electronic ordering and
flowthrough applicable 1o UNE-P on June 14, 2004) as the
same may evolve over time,

QPP™ products and services are ordered via an LSR as
described in the PCAT. Products and Services Ordering are
found on the Qwest wholesale website,

Prior to placing an order on behalf of each End User
Customer, CLEC shall be responsible for obtaining and have
in its possaession a Proof of Authorization as set forth in this
Agresment.

When Qwest or another provider of choice, at the End User
Cusiomer's request, orders the discontinuance of the End
User Customers exisling service with CLEC, Qwest will
render its closing bill to CLEC effective with the
disconnection. Qwest will notify CLEC by FAX, 0SS
iterface, or other agreed upon processes when an End
User Cusiomer moves 1o Qwest or another service provider.
Qwest shall not provide CLEC or Qwest retail personnel with
the name of the other service provider selected by the End
User Customer.

CLEC shall provide Qwest and Qwest shall provide CLEC
with poinis of contact for order entry, problem resolution,
repair, and in the event special aftention is required on
service requast,

Biiling

Qwest shall provide CLEC, on a monthly basis, within seven
to ten {7 — 10} calendar days of the last day of the most
recent Billing period, in an agreed upon standard electronic
format, Billing information including (1) a summary bill, and
(2) individual End tser Customer sub-account information.
To the extent CLEC needs additional or different billing
information in order to properly bill its End Users or other
Carriers (including without limitation Qwest), Qwest shall
work with CLEC in good faith to deliver such information,

Maintenance and Repalr

Qwest will maintain facilities and equipment that comprise
the QPP™ service provided to CLEC. CLEC or #is End User
Customers may not rearrange, move, disconnect or attempt
fo repair Qwest facilties or eguipment, other than by
connection or disconnection to any inferface between Qwest
and the End Usar Customer, without the writlen consent of
Qwest.

Qwest shall provide general repair and maintenance
services on ils faciities, inciuding those facilities supporting
OPP™ gervices purchased by CLEC. Without imiting the
generality of the foregoing, Qwest shall repalr and restore
any equipment or any other maintainable component that
may adversely impact CLEC's use of QPF™ service. Qwest
and CLEC shall cooperate with each other {o implement
procedures and processes for handiing service-affecting
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events. There shaill be no charge for the services provided
under this section except as set forth in the Rate Sheet

7.8 Performance Measures and Reporting, Performance
Targets and Service Cradits
i1 Each party shall provide suitably qualified personnel to

perform its obligations under this Agreement and all QPP™
sefvices hereunder in a tmely and efficient manner wilh
ditigence and care, consistent with the professional
standards of practice in the industry, and in conformance
with all applicable laws and regulations. The QPP™ service
atiributes and process enhancements are not subject to the
Change Management Process (‘CMP™). CLEC proposed
changes to QPP™ service athibules and process
enhancements will be communicated through the standard
account interfaces. Change requests common o shared
systems and processes subject to CMP will continue to be
addressed via the CMP procedures.

1.2 Qwest will provide commercial performance measurements
and reporting against established performance targets with
QPP™ sgervice, The following performance measurements
wilt apply to QPP™ Residential and QPP™ Business: (a)
Firm Order Confirmations (FOCs} On Time, (b) Installation
Commitments Met, (¢} Order Installation Interval, (d) Out of
Service Cleared within 24 Hours, (e) Mean Time to Restore,
and () Trouble Rate. Commercial measurement definitions,
methodelogies, performance targets  and  reporting
requiraments are attached as Attachment A, Qwest will
provide CLEC with the raw data necessary to aliow CLEC to
disaggregate results al the state level.

73 CLEC wilt be entitled to service credits only for each
instance of a missed instaliation commitment and each
instance of an out of service condition that is not cleared
within 24 hours as described below. All such service credits
shall be applied automatically by Qwest as credit against
CLEC's bill for the billing pericd following the ¢ne in which
the credits were accrued.

7.31 Instaliation Commilments Met. For each
installation commitment that Qwest, through its own faull,
fails to meest, Qwest will provide a service credit equal to
100% of the nonrecurring charge for that installation. The
definition of a “missed installation commitmen!” and the
associated exclusions are described in Aftachment A.

7.3.2 Out of Service Cleared within 24 Hours. For each
out-of-service condition that Qwest, through its own fault,
fails to resolve within 24 hours, Qwest will provide a service
credit equal to one day’s recurring charge (monthly recurring
charge divided by 30} for each day out of service beyond the
first 24 hours. (For example, if the out-of-service condition
exists for 25 fo 47 hours, CLEC would be entitied to a credit
equal to the monthly recurring charge divided by 20. If the
out-of-service condition existed for 48 to 71 hours, the credit
would equal two times the monthly recurring charge divided
by 30).. The definition of an “out of service condifion” and
the associated exclusions are described in Attachment A,

January 28, 20058/msdMcleodUSA/ All 14 States PageB8of§

CDS-050128-0084
Service Exhibit 1- QWEST PLATFORM PLUS™ SERVICE




QWEST MASTER SERVICES AGREEMENT

GENERAL TERMS AND CONDITIONS

WHEREAS, CLEC previsusly purchased on an unbundied basis from Qwest certain combinations of network elemenls, ancillary functions,
and additional features, including without imitation the local loop, port, switching, and shared transport combination commonly known as

enbundied network element platform "UNE-P™};

WHEREAS such UNE-P arrangemenis were previously obtained by CLEC under the terms and conditions of cerain interconnection
agreements (ICAT), including without iimitation in certain states Qwest's statement of generally available terms ("SGAT™;

WHEREAS both CLEC and Qwest acknowledge cerlain regulatory uncertainly in light of the DC Circuit Court's decision in United States
Telecom Association v. FCC, 359 F.3d 854 (March 2, 2004) ("DC Circuit Mandate™, with respect to the future existence, scope, and nature of
Qwest's obligation to provide such UNE-P arrangements under the Communications Act (The “Act™); and

WHEREAS to address such unceriainfy and o create a steble arrangement for the continued availability to CLEC from Qwest of services
technically and functionally equivalent to the June 14, 2004 UNE-P amrangements the parties have contemporaneously entered into ICA

amendments;

Now, therefore, in consideration of the terms and conditions contained herein, CLEC and Qwest hereby mulually agree as follows:

1. Definitions. Capitalized terms used herein are defined in
Addendum 1.
2. Effoctive Date, This Amendment shall become effective

upon the lalest execution date by the Partles. (‘Effective Date”™.

3. Terrn.  The lenn of this Agreement shall begin on the
Effective Date and shall continue through July 31, 2008. Al any time
within 6 months prior to expiration of the Agreement, either Parly may
provide notice of renegotiation. The Parties shall meet and negotiate
in good faith a transifion of existing customers. Upon mutual
agreement, the term of the Agreement may be extended upon the
same terms and conditions for no more than one (1) extension period,
and such exiension period shall not exceed six (8} months o allow
CLEC to transition #s customers fo other services. In the event that at
the expiration of the Agreement or of the extension period, as the case
may be, CLEC has any remaining customers served under this
Agreement, Qwest may immediately convert CLEC to an equivalent
alternative service at market-based wholesale rates.

4, Scope of Agreement: Service Provisioning; Controlling
Documents; Change of Law; Eligibility for Services under this

Agreement: Non-Applicability of Change Management Process.

4.1 The services described in this Agreement will only be
provided in Qwest's incumbent LEC service territory in the states of
Arizona, Colorado, ldaho, lowa, Minnesota, Montana, Nebraska, New
Mexico, North Dakota, Oregon, South Dakota, Utah, Washington and

Wyoming.

42 Each of the Services shall be provided pursuant to the lerms
and conditions of this Agreement. In the event of a conflict between
the terms of any Service Exhibit attached hereto and these General
Terms and Conditions, the Service Exhibit shall control. The terms of
this Agreement, including any Annex or Service Exhibit, shall
supersede any inconsistent terms and conditions contained in an
Qrder Form.  CLEC acknowledges and agrees that the Services shall
be offered by Qwest pursuant to this Agreement and are subject to (i)
compliance with ait applicable laws and regulations; and (i} obtaining
any domestic or forgign approvals and authorizations required or
advisable.

4.3 The provisions in this Agreement are intended to be in
compliance with and based on the existing siate of the law, rules,
regulations and interpretations thereof, including but not limited to
Federal rules, reguiations, and laws, as of the Effective Date regarding
Qwest's obligation under Seclion 271 of the Act lo continue 10 provide
certain Network Elements ("Existing Rules™.  Nothing in this
Agreement shall be deemed an admission by Qwest or CLEC
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concerning the interpretation or effect of the Existing Rules or an
admission by Qwest or CLEC that the Existing Rules should not be
changed, vacated, dismissed, stayed or modified. Nothing in this
Agreement shall preclude or estop Qwest or CLEC from taking any
position in any forum conceming the proper interpretation or effect of
the Existing Rules or conceming whether the Existing Rules should be
changed, vacated, dismissed, stayed or modified.

4.4 If a change in law, rule, or regulation materially impairs a
Party’s ability to perform or obtain a benefit under this Agreement, both
Parties agree to negotiate in good faith such changes as may be
necessary to address such material impaiment,

4.5 To receive services under this Agreement, CLEC must be a
certified CLEC under applicable state rides. CLEC may not purchase
or ytilize services or Network Elemenis covered under this Agreement
for its own administrative use or for the use by an Affiliate.

4.6 Except as otherwise provided in this Agreement, the Parties
agree that Network Elements and services provided under
this Agreement are nol subject to the Qwest Wholesale
Change Management Process {"CMP") requirements,
Qwest's Performance  Indicators  (PID), Performance
Assurance Plan (PAP), or any cother wholesale service
quality standards, liquidated damages, and remedies.
Except as otherwise provided, CLEC hereby waives any
rights i may have under the PID, PAP and all other
wholesale service quaiily standards, liquidated damages,
and remedies with respect fo Nefwork Elements and
services provided pursuant to  this  Agreement.
Notwithstanding the foregoing, CLEC proposed changes to
QPP aftribiles and progess enhancements will be
communicated through the standard account inferfaces.
Change requests common to shared systems and processes
subject to CMP will continue to be addressed via the CMP
procedures.

5. CLEC Information. CLEC agrees 1o work with Qwest in
good faith to prompily compiste or update, as applicabls, Quwest's
“New Custorner Questionnaire™ to the extent that CLEC has not
already done so, and CLEC shall hold Qwest harmless for any
damages to or claims from CLEC caused by CLEC's failure io
compiete or update the questionnaire.

8. Financial Terms.
Hates and Terms
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6.1 Each altached Service Exhibit specifies the description,
temmns, and conditions specific to that Network Element or service. The
appiicable rales for sach Network Element or service conlained in a
Service Exhibil shall be contained in the applicable Rale Sheetls, the
conterts of which are incorporated into this Agreement by reference.
The Parties agree thal the rates set forth in the Rate Sheet are just and
reasonable. The Parties agree that no rates, charges, costs, or fees
shall apply to the Network Elements or services provided under this
Agreement other than as is set forth in the Rale Sheets. The rates will
not necessarily include Taxes, fees, or surcharges. No Taxes, fees, or
surcharges shall apply to the QPP™ service except such Taxes, fees
and surcharges as apply 1o the UNE-P service as of June 14, 2004,
unless a subsequent change in applicable law requires the applicability
of new or additional Taxes, fees, or surcharges 10 the QPP ™ senvice.

Taxes, Fees, and other Governmental Impositions

6.2 Alt charges for Services provided herein are exclusive of any
federal, state, or local sales, use, excise, gross receipts, transaction or
similar taxes, fees or surcharges ("Tax” or “Taxes"). Taxes resulting
from the performance of this Agreement shall be borne by the Party
upan which the obligation for payment is imposed under Applicable
Law, even if the obligation fo collect and remit such Taxes Is placed
upon the other Pary. However, where the selling Party is specifically
permitted by an Applicable Law to coliect such Taxes from the
purchasing Party, such Taxes shall be bome by the Party purchasing
the services. Each Parly is responsible for any tax on its corporate
existence, status of income. Taxes shall be billed as a separate item
on the invoice in accordance with Applicable Law. The Parly billing
such Taxes shall, at the written request of the Parly billed, provide the
billed Party with detailed information regarding billed Taxes, inciuding
the applicable Tax jurisdiction, rate, and base upon which the Tax is
applied. If either Party (the Contesting Party) contests the application
of any Tax collected by the other Party (the Collecting Party), the
Collecting Party shall reasonably cooperate in good faith with the
Contesting Party's challenge, provided that the Contesting Party pays
any reasonable costs incurred by the Collecting Parly. The Contesting
Party is entitied o the benefit of any refund or recovery resulting from
the contest, provided that the Contesting Party has paid the Tax
contested. if the purchasing Party provides the selling Party with 2
resale or other exemption certificate, the selling Party shalt exempt the
purchasing Party i the purchasing Parfy accepls the certificate in good
faith. ¥ a Parly becomes aware that any Tax is incomectly or
emoneausly collected by that Party from the other Party or paid by the
other Party to that Party, that Parly shall refund the incorrectly or
erroneously collected Tax or paid Tax 1o the other Party.

83 Each Party shall be solely responsible for all taxes on its
own business, the measure of which is its own net income or net worth
and shall be responsible for any related tax filings, payment, protest,
audit and litigation. Each Party shall be solely responsible for the
billing, collection and proper remiftance of all applicable Taxes relating
to its own services provided to its own customers,

7. Intellectual Property.

7.1 Except for a license o use any facilies or equipment
(including software} solely for the purposes of this Agreement or to
receive any service sclely (8} as provided in this Agreement or (b} as
specifically requited by the then-applicable federal rules and
regulations relating to the Network Elements or service provided under
this Agreement, nothing confained within this Agreement shall be
construed as the grant of a lcense, either express or implied, with
respect to any palent, copyright, trade name, trade mark, service mark,
trade secret, or other proprietary inferest or infellectual properly, now
or hereafter owned, controlled or licensable by either Party. Nothing In
this Agreement shall be construed as the grant to the other Party of
any rights or licenses to trade or service marks.
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7.2 Subject to the general Indemnity provisions of this
Agreement. gach Pary (an Indemnifying Parly) shall indemnify and
hold the other Parly (an Indemnified Party] harmiess from and against
any loss, cost, expense or Hability arising out of a claim that the
services provided by the Indemnifying Party provided or used pursuant
to the terms of this Agreement misappropriate or otherwise violate the
inteflectual property righls of any third party. The obligation for
indemnification rected in this paragraph shall not extend lo
infringement which results from (a) any combination of the facifities or
services of the indemnifying Pary with facilities or services of any
other Person (including the Indemnified Party but excluding the
Indemnifying Parly and any of its Affillates), which combination is not
made by or at the direction of the Indemnifying Parly or is not
reasonably necessary lo CLEC's use of the Network Elements and
services offered by Qwest under this Agreement or (b} any
modification made to the facilities or services of the Indemnifying Party
by, on behalf of, or at the request of the Indemnified Party and not
required by the Indemnifying Pary. In the event of any claim, the
indemnifying Parly may, at #s sole option (a) oblain the right for the
Indemnified Party to continue to use the facllity or service; or (b}
replace or modify the facility or service o make such facility or service
non-infringing.  If the Indemnifying Parly is not reasonably able to
obtain the right for continued use or to replace or modify the facility or
service as provided in the preceding sentence and either (a) the facility
of service is held to be infringing by a court of competent jurisdiction or
{b) the indemnifying Parly reasonably believes that the facilty or
service will be held to infringe, the Indemnifying Party shall notify the
indemnified Parly and the Parties shall negotiate in good faith
regarding reasonable modifications to this Agreement necessary to (1)
mitigate damage or comply with an injunction which may result from
such infringement or {2) allow cessation of further infringement. The
Indemnifying Party may request that the Indemnified Party take steps
to mitigate damages resulling from the infringement or alleged
infringement including, but not limited 1o, accepting modifications to the
facilities or services, and such request shall not be unreasonably
denied,

7.3 To the extent required under applicable federal and state
law, Qwest shall use commercially reasonable efforts fo obtain, from its
vendors who have licensed infellectual property rights {o Qwest in
connection with facilities and services provided hereunder, licenses
under such intellectual property rights as necessary for CLEC to use
such facilities and services as contemplated hereunder and at least in
the same manner used by Qwest for the faciliies and services
provided hereunder. Qwest shall notify CLEC immediately in the event
that Qwest believes it has used its commercially reascnable efforts 1o
obtain such rights, but has been unsuccessful in oblaining such rights.
Nothing in this subsection shall be construed in any way lo condition,
lin#t, or alter a Party's indemnification obligations under Section 7.2,
preceding. :

7.4 Except as expressly provided in this Infellectual Property
Section, nothing In this Agreement shail be construed as the grant of a
license, either express of implied, with respect to any patent, copyright,
logo, trademark, trade name, trade secret or any other intellectuat
property right now or hereafler owned, conlrolied or licensable by
either Party. Neither Party may use any patent, copyright, logo,
trademark, trade name, trade secret or other intellectusl property rights
of the other Party or ils Affiliates withoul execution of a separate
agreement between the Parties.

7.5 Neither Party shall without the express written pemission of
the other Parly, slate or imply that: 1) it Is connected, or ki any way
affilialed with the other or fis Affiliates; 2) it Is part of a joint business
association or any similar arrangement with the other or s Affiliates;
3) the other Parly and ils Affiliates are in any way sponsoring,
endorsing or cerlifying it and its goods and services; or 4) with respect
io its markeling, advertising or promiotional activities or materials, the
services are in any way assoclated with or originated from the other
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Party or any of its Affiliates. Nothing in this paragraph shall prevent
gither Party from truthfully describing the Network Elements and
services it uses o provide service to #is End User Customers, provided
it dees not represent the Network Elements and services as originating
from the other Parly or 8s Affiliates or otherwise attempt to sell its End
User Customers using the name of the other Party or its Affiliates.

7.8 Qwest and CLEC each recognize thal nothing contained in
this Agreement is intended as an assignment or grant to the other of
any right, title or interest in or to the rademarks or service marks of the
other {the Marks) and that this Agreement does not confer any right or
foense to grant sublicenses or pemmission {o third parties 1o use the
Marks of the other and is not assignable. Neither Party will do
anything inconsistent with the other's ownership of their respective
Marks, and all rights, if any, that may be acquired by use of the Marks
shall inure to the benefit of their respective owners. The Parlles shall
comply with all Applicable Law governing Marks worldwitde and naither
Party will infringe the Marks of the other,

7.7 Since a breach of the material provisions of this Section 7
may cause ireparable harm for which monetary damages may be
inadequate, in addition to other available remedies, the non-breaching
Party may seek injunctive refief,

3. Financial Responsibility, Payment and Security,

8.1 Payment Obligation.  Amounts payable under this
Agreement are due and payable within thirly (30) calendar Days after
the date of invoice {payment due date). If the payment due dale is a
Saturday, the payment shall be due on the previcus Friday, if the
payment due date is otherwise not a business day, the payment shail
be due the next business day. Invoices shall be sent electronically,
and shall bear the date on which they are sent, except that invoices
sent on a day other than a business day shall be dated on the next
business day.

8.2 Cessation of Order Processing, Qwest may discontinue
processing orders for Network Elements and services provided
pursuant to this Agreement for the failure of CLEC to make full
payment for the relevant services, less any good faith disputed amount
as provided for in this Agreement, for the relevant services provided
under this Agreement within thily (30} calendar Days following the
payment due date provided that Qwest has first notified CLEC in
writing at least ten {10) business days prior to discontinuing the
processing of orders for the relevant services. I Qwest does not

refuse to accept additional orders for the relevant services on the dale .

specified in the ten {10) business days nofice, and CLEC's non-
compliance continues, nothing contained herein shall preciude Qwest's
right to refuse to accept additional orders for the relevant services from
CLEC without further nofice. For order processing to resume, CLEC
will be required to make full payment of all past-due charges for the
relevant services not dispuled in good faith under this Agreement, and
Qwest may require a deposit {or recalculate the deposit) pursuant to
Saction 8.5, in addition to othet remedies that may be available al law
or equity, CLEC reserves the right 1o seek equitable relief including
injunctive relief and specific performance,

8.3 Disconnection. Qwest may disconnect any and all relevant
Network Elements and services provided under this Agreement for
failure by CLEC to make fuli payment for such Network Elements or
services, less any disputed amount as provided for in this Agreement,
for the relevant services provided under this Agreement within sidy
{80y calendar Days following the payment due date provided that
Qwest has first notified CLEC in writing at least thirly (30} days prior to
disconnecting the relevant services, CLEC will pay the applicable
reconnect charge set forth in the Rate Sheel required to reconnect
Network Elements and services for each End User Cusiomer
disconnected pursuant {o  this paragraph. In case of such
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disconnection, all applicable undisputed charges, including termination
charges, shall become due. i Qwest does not discormect CLEC's
service{s) on the dale specified in the thity (30) day notice, and
CLEC's noncompliance continues, nothing contained herein shall
praciude Qwesls right to disconnect any or all relevant services of the
non-complying Parly without further notice. (Qwest shall provide a
subsequent written notice af least two (2) business days pror fo
disconnecting service. Disconnect of certain Network Elemenis or
sefvices under this Agreement with respect to which CLEC has failed
to pay undisputed charges shall not Irigger the disconnection of
Network Elements or services for which CLEC has paid all undisputed
charges, and Qwest shall be permitted 10 disconnect under this section
only those Network Elemenis or services for which CLEC fails to pay
alt undisputed charges prior to the expiration of the applicable thirty-
day or two business day notice period.  For reconnection of the non-
paid service to occur, CLEC will be required to make full payment of all
past and current undisputed charges under this Agreement for the
refevant services and Qwest may require a deposit (or recalculats the
deposit) pursuant to Section 8.5. Both Parties agree, however, that the
appiication of this Section 8.3 will be suspended for the initial three (3)
Biiling cycles of this Agreement and will not apply fo amounts billed
during those three (3) cycles. In addition to other remedies that may
be available at law or equlty, each Party reserves the right to seek
equitable refief, including injunctive refief and specific performance.
Notwithstanding the foregoing, Qwaest shall not effect a disconnection
pursuant to this section in such manner that CLEC may not reasonably
comply with Applicable Law concermning End User Customer
disconnection and notification, provided that, the foregoing is subject fo
CLEC’s reasonable diigence in effecting such compliance,

8.4 Billing Disputes Should either Party dispute, in good faith,
and withhold payment on any portion of the nonrecurring charges or
monthly Billing under this Agreement, the Parties will notify each other
in writing within fifteen (15) calendar days following the payment due
date identifying the amount, reason and rationale of such dispute. Ata
minimum, each Parly shall pay ail undisputed amounts due to the other
Party. Both CLEC and Qwest agree fo expedite the investigation of
any disputed amounts, promptly provide all documentation regarding
the amount disputed that is reasonably requested, and work in good
faith in an effort to resolve and setfle the dispute through informal
means prior to initiating any other rights or remedies.

8.4.1 If a Party disputes charges and does not pay such
charges by the payment due date, such charges may be
subject to lale payment charges. [f the disputed charges
have been withheld and the dispute is resolved in favor of
Qwest, the withholding Party shall pay the disputed amount
and applicabie late payment charges no later than the next
Bi#l Date following the resolution. The withholding Party may
not continue to withhold the disputed amount following the
initial resolution while pursuing further dispute resolution. i
the disputed charges have been withheld and the dispule is
resolved in favor of the disputing Party, Qwest shall credit
the bifl of the disputing Party for the amount of the disputed
charges and any late payment charges that have been
assessed no later than the second Bl Date after the
resolution of the dispute. If a Parly pays the disputed
charges and the dispute is resolved in favor of Qwest, no
further action is required,

842 If a Party pays the charges disputed at the time of
payment or al any time thereafter pursuand to Section 8.4.3,
and the dispule is resolved in favor of the disputing Parly
Qwest shall, no later than the next Bl Date afier the
resolution of the dispute: {1) credit the disputing Party's bill
for the disputed amount and any associated interest or {2)
pay the remaining amount to CLEC, i the disputed amount
is greater than the bill to be credited. The interest calculated
on the dispuled amounts will be the same rale as late
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payment charges. In no event, however, shall any late
payment charges be assessed on any previcusly assessed
late payment charges.

843 if a Party fails to bil a charge or
discovers an error on a bl # has already provided o the
other Party, or if @ Parly fails to dispule a charge and
discovers an error on a bil 4 has paid after the period set
forth in Section 8.4, the Party may dispute the bill af a later
time through an informal process notwithsianding the
requirements of Section 8.4, but subject to the Dispute
Resoiution provision of this Agreement, and Applicable Law.

85 Security Deposits, in the event of a material
adverse change in CLEC's financial condition subsequent to the
Effective Date, Qwest may request a security deposit. A "material
adverse change in financial condition” shalt mean a Party is a new
CLEC with no established credit history, or &5 a CLEC that has not
established satisfactory credit with Qwest, or the Parly is repeatedly
delinquent In making its payments, or the Party Is being reconnected
after a disconnection of service or discontinuance of the processing of
orders by the Billing Parly due to a previous undisputed nonpayment
situation. The Billing Party may require a deposit to be held as security
for the payment of charges before the crders from the billed Party will
be provisioned and completed or before reconnection of service.
"Repeatedly delinquent” means any payment of a material amount of
totat monthly billing under the Agreement received thirty (30) calendar
Days or more after the payment due date, three (3} or more times
during a twelve (12) month period. The INITIAL deposit may not
exceed the estimated total monthly charges for an average iwo (2)
month period within the 1% three (3} months for all services. The
deposit may be a surety bond i allowed by the applicable Commission
regulations, a letter of credit with temms and conditions acceptable to
the Billing Party, or some other form of mutually acceptable security
such as a cash deposit. The deposit may be adjusted by the billing
party’s aclual monthly average charges, payment history under this
agreement, or other relevant factors, but in no event shall the security
deposit exceed five million dollars ($5,000,000.00). Required deposits
are due and payable within thirty (30) calendar Days after demand and
ner-payment shail be subject 1o 8.2 and 8.3 of this Section.

8.6 Interest on Deposits. Any interest eamned on cash deposits
shalf be credited to CLEC in the amount actually eamed or at the rate
set forth in Section 8.7 below, whichever is lower, axcept as otherwise
required by law, provided that, for elimination of doubt, the Paities
agree that such deposits shall not be deemed subject to state laws or
regulations relating to consumer or End User Customer cash deposils.
Cash deposits and accrued interest, i applicable, will be credited to
CLEC's account or refunded, as appropriate, upon the earier of the
expiration of the term of the Agreement or the establishment of
satisfactory credit with Qwest, which will generally be one full year of
timely payments of undisputed amounts in full by CLEC. Upon a
material change in financial standing, CLEC may request and Qwest
will consider a recalculation of the deposit. The fact that a deposit has
been made does not relieve CLEC from any requirements of this
Agreement.

8.7 Late Payment Penalty. f any portion of the payment is
received by Qwest afler the payment due date as set forth above, or if
any portion of the payment is received by Qwest in funds that are not
immediately avaiiable, then a late payment penally shall be due to
Gwest. The late payment penalty shall be the portion of the payment
not received by the payment due date mulliplied by a late factor, The
late factor shall be the lesser of (1) The highest interest rate {in
decimal value) which may be levied by jaw for commercial
transactions, compounded dally for the number of days from the
payment due date o and including the date that the CLEC actually
makes the payment to the Company, or (2) 0.000407 per day,
compounded daily for the number of days from the payment due date
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to and including the date that the CLEC actually makes the payment to
Qwest.

88 Notice to End User Customers. CLEC shall be
responsible for nolifying its End User Customers of any pending
disconnection of a non-paid service by CLEC, ¥ necessary, to aflow
those End User Customers to make other arrangements for such non-
paid services.

8. Conversions/Terminations, f CLEC is oblaining services
from Qwest under an arangement or agreement that includes the
application of termination liabiiity assessment (TLA) or minimum period
charges, and if CLEC wishes 1o convert such services to a service
under this Agreement, the conversion of such services will not be
delayed due to the applicability of TLA or minimum period charges.
The applicability of such charges is governed by the terms of the
original agreement, Tariff or arrangement. Nothing herein shall be
copstrued as expanding the rights otherwise granted by this
Agreement or by law 1o slect fo make such conversions.

g1 In the event Qwest terminates the Provisioning of
any service lo CLEC for any reason, CLEC shalf be
responsible for providing any and all necessary notice 10 its
End User Customers of the temmination. In no case shall
Qwest be responsible for providing such notice tov CLEC's
End User Customers. Qwest shall only be required to notify
CLEC of Qwest's termination of the service on a timely basis
consistent with FCC rules and notice requirements.

10. Customer Contacts. CLEC, or CLEC's
authorized agent, shall act as the single point of contact for #s End
User Customers’ service needs, including without limiation, sales,
sefvice design, order laking, Provisioning, change orders, training,
maintenance, trouble reports, repair, post-sale servicing, Biffing,
collection and inquiry. CLEC shall inform its End User Customers that
they are End User Customers of CLEC. CLEC's End-User Cusiomers
contacling Qwest will be instructed to contact CLEC, and Qwest's End
User Customers contacting CLEC will be instructed to contact Qwest,
in responding to calls, neither Party shall make disparaging remarks
about sach other. To the extent the correct provider can be
determined, misdirected calls received by either Party will be referred
to the proper provider of Local Exchange Service; however, nothing in
this Agreement shall be deemed o prohibit Qwest or CLEC from
discussing its products and services with CLEC's or Qwest's End User
Customers who call the other Party seeking such information,

11, Default and Breach

if either Party defaults in the payment of any amount due hereunder, or
if either Party violates any other material provision of this Agreement,
including, but not limited fo, Sections 6, 7, 8, 13, 16, 21, 29, 31, 32, 34,
and 35, and such default or viotation continues for thirty (30} calendar
Days afler written notice thereof, the other Parly may terminate this
Agreement and seek refief in accordance with the Dispute Resolution
provision, of any remedy under this Agreement.

12 Limitation of Liability.

123 To the exent the Agreement or an Exhibit containg an
express remedy in the form of a quality of service credif or other
Hquidated damages in connection with services provided by Qwest
under this Agreement or for a faillure o provide such services, such
credit shall be desmed to be CLEC's sole remedy under this
Agreement for logses, damages, or other claims related to or
connected with the evenls giving rse to the claim for quality of service
oredit.

12.2 Neither Party shall be Hable to the other for indirect,
incidental, consequential, exemplary, punitive, or special damages,
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including {without miation) damages for fost profits, lost revenues,
lost savings suffered by the other Parly regardiess of the fom of
action, whether in contract, warmanty, sirict liability, tort, including
(without Bnitation} negligence of any kind and regardiess of whether
the Parties know the possibility that such damages could resull.

123 Nothing contained in this Section 12 shall fimi either Party's
obligations of indemnification specified in this Agreement, nor shall this
Section 12 limit a Party's Habilty for failing to make any payment due
under this Agreement,

124 The foregoing fimilafions apply to alf causes of actions and
claims, including without limilation, breach of contract, breach of
warranty, negligence, strict liability, misrepresentation and other torts,
In any arbitration under this Agreement, the Arbitrator shall not be able
to award, nor shali any party be entitled fo receive damages not
otherwise recoverable under this agreement.

128 Nothing comtained in this Seclion shall limit either Party's
liability to the other for williul misconduct, provided that, a Parly's
liability to the other Party pursuant to the foregoing exclusion, other
than direct damages, shall be limited to a total cap equal to one
hundred per cent {100%) of the annualized run rate of fotal amounts
charged by Qwest 1o CLEC under the Agreement.

13, ndemnity.

13.1 The Parties agree that unless otherwise
specifically set forth in this Agreement the folfowing constitute the sole
indemnification obligations between and among the Parfies:

13.11 Each Party (lhe Indemnifying Party) agrees lo
release, indemnify, defend and hold hammless the other
Party and each of its officers, directors, employees and
agents (each an Indempilee) from and against and in
respect of any loss, debl, Hability, damage, obligation, claim,
demand, judgment or settlement of any nafure or kind,
known or unknown, fquidated or unliquidated including, but
not limited to, reasonable costs and expenses {inchuding
altorneys' fees), whether suffered, made, instituled, or
asseded by any Person or eniity, for invasion of privacy,
bodily injury or death of any Person or Persons, or for loss,
damage to, or destruction of tangible properly, whether or
not owned by others, resulting from the Indemnifying Party’s
breach of or fallure to perform under this Agreement,
regardiess of the form of action, whether in coniract,
warranty, strict Hability, or tort incleding (without Emitation)
negligence of any Rind.

13.1.2  Inthe case of claims or foss alleged or incurred by
an End User Customer of either Pary arising out of or in
connection with sesvices provided {o the End User Customer
by the Party, the Parly whose End User Customer alleged or
incurred such claims or loss (the Indemnifying Party) shall
defend and indemnify the other Party and each of its officers,
directors, emplovees and  agents {coflettively the
Indemnified Party} against any and all such claims or loss by
the Indemnifying Parly's End User Customers regardiess of
whether the underlying service was provided or MNetwork
Element was provisioned by the Indemnified Pardy, unless
the loss was caused by the gross negligence or wiliful
misconduct of the indemnified Party. The obligation fo
indemnify with respect to claims of the Indemnifying Party's
End User Customers shall nol exdend o any claims for
physical bodily Injury or death of any Person or persons, or
for loss, damage lo, or destruction of fangble property,
whether or not owned by others, aileged {o have resulled
directly from the negligence or intentional conduct of the

January 28, 2005/msd/Mcl eodUSA! All 14 States
CDS-050128-0084 / Crwest MSA

employees, conlraclors, agents, or other representatives of
the Indemnified Parly.

13.2 The indemnification provided herein shall be conditioned
upon:

13.21  The Indemnified Parly shall promptly notify the
Indemnifying Parly of any action laken against the
indemnifisd Parly relating 1o the indemnification. Fallure o
so notify the Indemnifying Party shalt not refieve the
Indemnifying Party of any lability that the Indemmnifying Parly
might have, except to the extent that such failure prejudices
the Indemnifying Party's abifity to defend such claim.

13.22 i the indemnifying Party wishes to defend against
such action, i shall give written notice o the Indemnified
Party of acceptance of the defense of such aclion. In such
event, the Indemnifying Party shall have sole authority to
defend any such action, including the selection of legal
counsel, and the Indemnified Party may engage separate
legal counsel only at its sole cost and expense. In the event
that the Indemnifying Parly does not accept the defense of
the action, the Indemnified Party shall have the right fo
empioy counsel for such defense al the expense of the
Indemnifying Party. Each Party agrees to cooperate with the
other Party in the defense of any such action and the
relevant records of each Parly shall be available to the other
Party with respect to any such defense,

13.2.3 In no event shall the Indemnifying Party settle or
consent to any judgment for relief other than monetary
damages pertaining to any such action without the prior
written consent of the Indemnified Patty. In the even! the
Indemnified Pasty withholds consent the Indemnified Parly
may, at s cost, take over such defense, provided that, in
such avent, the Indemnifying Party shall not be responsible
for, nor shall it be obligaled to indemnify the relevani
indemnified Parly against, any cost or Hiability in excess of
such refused compromise or setiement,

14. Limited Warranties.

14.1 Each party shall provide suitably qualified personnef to
parform this Agreement and all services hereunder in a good
and workmanike manner and in material conformance with
all applicable laws and regulations,

14.2 EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, QWEST SPECIFICALLY DISCLAIMS ANY
AND ALL WARRANTIES, EXPRESS OR IMPLIED, AS TO
ANY SERVICE OR NETWORK ELEMENT PROVIDED
HEREUNDER. QWEST SPECIFICALLY DISCLAIMS ANY
AND ALL IMPLIED WARRANTIES, INCLUDING WITHOUT
LIMITATION  ANY  IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, OR TITLE OR NON-INFRINGEMENT OF
THIRD PARTY RIGHTS,

15, Relationship. Except o the limited extent axpressly
provided in this Agreement: (i} neither Party shall have the authority to
bind the other by contract or ctherwise or make any representations or
guarantses on behaif of the other or otherwise act on the other's
behalf, and (i} the relationship arising from this Agreement does not
constituie an agency, joint venture, partnership, employes relationship,
or franchise,
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186, Assignment or Sale.

16.1 CLEC may not assign or transfer (whether by operation of
law or otherwise) this Agreement {or any rights or obligations
hereunder) to a third parly witheut the prior written consent of the other
Party. Notwithstanding the foregoing, CLEC may assign or transfer
this Agreement 10 & corporate Affiliate or an entity under ifs control or
to a purchaser of substantially all or subsiantially afl of CLEC's assets
related to the provisioning of local services in the Qwest region without
the consent of Qwest, provided that the performance of this Agreement
by any such assignee is guaranteed by the assignor. A Party making
an assignment or fransfer permitted by this Section shall provide prior
written notice to the other Pary. Any attempted assignment or
transfer that is not permitted is void ab initio. Withaut liriting the
generality of the foregoing, this Agreement shall be binding upon and
shall inure to the benefit of the Parties' respective successors and
assigns,

18.2 in the event thal Qwest transfers to any unaffiliated party
exchanges including End User Customers that CLEC serves in whole
or in part through facilities or services provided by Qwest under this
Agreement, Qwest shall ensure that the transferee shall serve as a
successor lo and fully perform all of Qwest's responsibilities and
obligations under this Agreement for a period of one-hundred-and-
2ighty {180} days from the effective date of such transfer or until such
later time as the FCC may direct pursuant to the FCC's then applicable
statutory authority to impose such responsibilities either as a condition
of the transfer or under such other state statutory authority as may give
it such power. In the event of such a proposed transfer, Qwest shall
use best efforls to facilitate discussions between CLEC and the
trangferee with respect to transferee's assumplion of Qwest's
obligations after the above-stated transition period pursuant to the
terms of this Agreement,

17. Reporting Requirements. If reporting  obligations or

requirements are imposed upon either Parly by any third party or
regulatory agency in conneclion with either this Agreement or the
services, including use of the services by CLEC or its End Users, the
other Party agrees to assis! that Party in complying with such
obligations and requirements, as reasonably required by that Party.

18. Entehtionallx Left Blank.
19. Survival. The expiration or termination of this Agreement

shall not relleve either Party of those obligations that by their nature
are intended 1o survive,

20, Publicity. Following the execution of this Agreement, the
Parties may publish or use any publicity materials with respect to the
execution, delivery, existence, or substance of this Agreement without
the prior written approval of the other Party. Nothing in this section
shall imit a Party's ability to issue public statements with respect to
regulatory or judicial proceedings.

21, Confidentiality.

211 All Proprietary Information shall remain the propetrty of the
disclosing Party. A Party who receives Proprietary Information via an
oral communication may request written confirmation that the material
Is Proprietary Information. A Party who defivers Proprietary
information via an oral  communication may reguest written
corfirnation that the Party receiving the information understands that
the matetial s Proprietary Information. Each Party shall have the right
to correct an inadvertent failure to identify information as Proprietary
Information by giving written notification within thirty {30} Days after the
mformation is disclosed. The receiving Parly shall from that time
forward, {reat such information as Propriefary Inforrmation.
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212 Upon request by the disclosing Party, the receiving Party
shall return alf tangible copies of Proprietary Information, whether
written, graphic or otherwise, except that the recelving Parly may retain
ong copy for archival purposes.

213 Each Party shall keep all of the other Party's Proprietary
information confidential and witt disclose # on a reed to know basis
enly. Each Party shall use the other Party's Propristary Information
only in connection with this Agreement and in accordance with
Applicable Law. In accordange with Section 227 of the Act, when
either Party receives or obtaing Proprietary Information from the other
Parly for purposes of providing any Telecommunications Services or
information services or both, that Party shall use such information only
for such purpose, and shall not use such infermation for its own
marketing efforts. Neither Parly shall use the other Party's Proprietary
Information for any other purpose except upon such terms and
conditions as may be agreed upon between the Parties in writing.
Violations of these cbligations shall subject a Party's employees fo
disciplinary action up to and including termination of employment. if
gither Parly loses, or makes an unauthorized disclosure of, the other
Party's Proprietary Information, # will notify such other Party
immediately and use reasonable efforts to retrieve the information,

214 Nothing herein is intended to prohibit a Party from supplying
factual information about Hs network and Telecommunications
Services on or connested fo s network fo regulatory agencies
including the FCC and the appropriate state reguiatory commission so
long as any confidential obligation is protected. In addition ether Party
shall have the right to disclose Proprietary Information to any mediator,
arbitrator, state or federal regulatory body, the Deparment of Justice
of any court in the conduct of any proceeding arising under or relating
in any way to this Agreement or the conduct of either Party in
connection with this Agreement or in any proceedings concerning the
provision of InterLATA services by Qwast that are or may be required
by the Act. The Parties agree to cooperate with each other in order o
seek appropriate profection or treatment of such Proprietary
information pursuant fo an appropriate protective order in any such
proceeding,

21.5 Effective Date of this Section. Notwithstanding any other

provision of this Agreement, the Proprietary Information provisions of
this Agresment shall apply to ali information furnished by either Party
to the other in furtherance of the purpose of this Agreement, even if
fumnished before the Effective Date.

21.8 Each Party agrees that the disclosing Party could be
reparably injured by a breach of the confidentiafity obligations of this
Agreement by the receiving Parly or its representatives and that the
disclosing Party shall be entiled fo seek equitable relief, including
injunctive relief and specific performance in the event of any breach of
the confidentiality provisions of this Agreement. Such remedies shall
not be deemed fo be the exclusive remedies for a breach of the
confidentiality provisions of this Agreement, but shall be in addition o
all other remedies available at faw or in equily.

217 Nothing herein should be construed as lamiting either Party's
rights with respect to its own Proprietary Information or its obligations
with respect to the other Party's Proprietary Information under Section
222 of the Act.

21.8 Nothing in this Agreement shall prevent either Party from
disclosing this Agreement or the substance thereof 1o any third party
after its execution.

22, Waiver. The fallure of either Party fo enforce any of the
provisions of this Agreement or the waiver thereof in any instance shall
rot be construed as a general waiver or relinquishment on s patt of
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any such provision, but the same shall, nevertheless, be and remain in
full force and effect.

23, Requlatory Approval. Each party reserves its rights with
respect to whether this Agreement is subject to Sections 251 and 252
of the Acl. In the event the FCC, a state commission or any other
governmental authority or agency rejecls or modifies any material
provision in this Agreement, either Party may immediately upon written
notice to the cother Partly terninale this Agreement and any
interconnection agreement amendment executed concurrently with this
Agreement. if a Party is required by a lawful, binding order o file this
Agreement or a provision thereof with the FCC or state regulatory
awthorities for approval or regulatory review, the filing parly shall
provide written notice to the other party of the existence of such lawful,
binding order so that the other party may seek an injunction or other
refief from such order. In addition, the filing party agrees to reasonably
cooperate to amend and make modifications 1o the Agreement o aillow
the fiing of the Agreement or the specific pant of the Agreement
affected by the order to the extent reasonably necessary.

24, Notices. Any notices required by or conceming this
Agreement shall be in writing and shall be sufficiently given if delivered
personally, delivered by prepaid overnight express service, sent by
facsimile with electronic confirmation, or sent by certified mall, retumn
receipt requested, or by email where specified in this Agreement to
Qwest and CLEC at the addressas shown on the cover sheet of this
Agresment,

25, Force Majeure. Neither Party shall be liable for any delay
ot fallure in performance of any part of this Agreement from any cause
beyand its control and without its fault or negligence including, without
limitation, acts of nature, acts of civil or military authority, government
reguiations, embargoes, epidemics, terrorist acts, riots, insurrections,
fires, explosions, earthquakes, nuclear accidents, floods, work
stoppages, power blackouts, wvolcanic action, other major
environmental disturbances, or unusually severe weather conditions
{collectively, a Force Majeure Event). Inabilly 1o secure products or
services of other Persons or transportation faciliies or acts or
omissions of transportation carriers shall be considered Force Majeure
Events to the exient any delay or fallure in perdormance caused by
these circumstances is beyond the Party's control and without that
Party's fault or negligence. The Party affected by a Force Majeure
Event shall give prompt notice to the other Party, shall be excused
from performance of its obligations hereunder on a day {0 day basis to
the extent those obligations are prevented by the Force Majeure
Event, and shall use reasonable efforts to remove or mitigate the
Force Majeure Event. In the event of a labor dispute or strike the
Parties agree to provide service to each other al a level equivalent to
the level they provide themselves.

26, Governing taw. This Agreement! is offered by Qwest in
accordance with Section 271 of the Act. Any issue of general contract
law shall be interpreted solely in accordance with the stale law of New
York, without reference fo any conflict of laws principles.

27, Dispute Resolution.

27.1 if any claim, controversy or dispute between the Parties,
their agents, employees, officers, direclors or affifizted agents should
arise, and the Parlies do not resolve #t in the ordinary course of their
dealings (the "Dispute”), then i shall be rasolved in accordance with
this Section. Each notice of default, unless cured within the applicable
cure pericd, shall be resolved in accordance herewith. Dispute
resolution under the procedures provided in this Section 27 shaill be
ihe preferred, bul not the exclusive remedy for all disputes between
Qwest and CLEC arising out of this Agreement or its breach. Each
Parly rezerves Hs rights to resort to any forum with competent
jurisdiction. Nothing in this Section 23 shall limit the righl of sither
Gwest or CLEC, upon mesting the requisite showing, o obtain
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provisional remedies {including injunctive refief) from a court before,
during or afier the pendency of any arbilration proceeding brought
pursuant to this Section 27. Qnce a decision is reached by the
arbitrator, however, such decision shall supersede any provisional

remedy,

27.2 Al the written request of either Party (the Resolution
Request), and pricr 1o any other formal dispute resolution proceedings,
each Party shall within seven (7) calendar Days after such Resolufion
Request designate a director lavel employee or a representative with
authority to make commitments to review, mest, and negotiate, in good
faith, 10 resolve the Dispute. The Parties intend that these negotiations
be conducted by non-lawyer, business representatives, and tha
locations, fomnat, frequency, duration, and conclusions of these
discussions shall be at the discretion of the representatives. By mutual
agreement, the representatives may use other procedures, such as
mediaion, to assist in these negofiations. The discussions and
correspondence among the representatives for the purposes of these
negotiations shall be treated as Confidential Information developed for
purposes of settfement, and shall be exempt from discovery and
production, and shall not be admissible in any subsequent arbitration
or other proceedings without the concurrence of both of the Parties.

27.3 H the director level representatives or the designated
representative with authority o make commitmients have not reached a
resolution of the Dispute within fifteen (15) calendar Days after the
Resolution Request (or such longer period as agreed to in writing by
the Parties), then the Parties shall in good faith attempt to resolve the
Dispute through vice-presidential representatives. If the vice-
presidential representatives are unable to resolve the Dispute within
thirty (30) Calendar Days after the Resolution Request (or such fonger
period as agreed to in writing by the Parties), then either Parly may
request that the Dispute be settled by arbitration. If either Party
requests arbitration, the other Parly shall be required to comply with
that request and both Parties shall submit 1o binding arbitration of the
Dispute as described in this Section. Notwithstanding the foregoing
escalation timeframes, a Parly may request that the Dispute of the type
described in Section 27.3.1, below, be settfed by arbitration two {2)
calendar Days after the Resolution Reques! pursuant to the terms of
Section 27.3.1. In any case, the arbilration procesding shall be
conducted by a single arbitralor, knowledgeable about the
Telecommunicafions industry unless the Dispute involves amounts
exceeding five milfion ($5,000,000) in which case the proceeding shall
be conducted by a panel of three (3) arbitrators, knowledgeable about
the Telecommunications industry. The arbitration proceedings shali be
conducted under the then-current rules for commercial dispules of the
American Arbitration Association {AAA) or J.AM.S/Endispute, at the
election of the Party that initiates dispute resolution under this Section
27. Such rules and procedures shall apply notwithstanding any part of
such rules that may Bmit their availability for resolution of a Dispute,
The Federal Arbitration Act, 8 U.S.C. Sections 1-16, not state law, shall
govern the arbitrabllity of the Dispute. The arbitrator shall not have
authority {o award punitive damages. The arbitrator's award shall be
final and binding and may be entered in any court having jurisdiclion
thereof. Each Parly shall bear ifs own costs and attomneys’ fees, and
shall share equally in the fees and expenses of the arbifrator. The
arbitration proceedings shall occur in the Denver, Colorado
metropolitan area or in another mutually agreeable location. it s
acknowledged that the Parties, by mutual, written agresment, may
change any of these arbitration practices for a particular, some, or alt
Dispute(s). The Party that sends the Resolution Request must notify
the Secretary of the FCC of the arbitration proceeding within forty-eight
{48} hours of the delermination to arbilrale.

2731 Al expedited procedures prescribed by the AAA or
JAMS Endispute rules, as the case may be, shall apply to
Disputes affecting the ability of a Pary to provide
uninterrupted, high qualty services to s End User
Customers, or as otherwise calied for in this Agreement. A
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Parly may seek expedited resolution of a Dispute i the vice-
presidential level representative, or other representative with
authority to make commilments, have no! reached a
resolution of the Dispule within two {2) calendar Days after
the Resolution Request. In the event the Parlies do not
agree that a service-affecting Dispute exists, the Dispute
resolution shall commence under the expedited process sef
forth in this Section 27, however, the first matter lo be
addressed by the arbitrator shall be the applicability of such
process 1o such Dispute,

2732 There shall be no discovery except for the
exchange of documents deemed necessary by the arbitrator
o an understanding and determination of the Dispute.
Qwest and CLEC shall attempt, in good faith, to agree on a
plan for such document discovery. Should they fail to agree,
either Qwest or CLEC may request a joint meeting or
conference call with the arbitrator. The arbitrator shall
resolve any Dispules between Qwest and CLEC, and such
resolution with respect to the need, scope, manner, and
timing of discovery shall be final and binding.

27.3.3  Arbitrator's Decision

27.3.3.1 The arbitrators decision and award shall
be in writing and shall state concisely the reasons
for the award, including the arbitrator's findings of
fact and conclusions of law.

27.3.3.2 An interlocutory decision and award of
the arbitrator granting or denying an application for
preliminary injunctive relief may be challenged in a
forum of competent jurisdiction immediately, but
no later than ten (10} business days affer the
appeflant's receipt of the decision chailenged.
During the pendency of any such challenge, any
injunction ordered by the arbitrator shall remain in
effect, but the enjoined Party may make an
application {o the arbitrator for appropriate security
for the payment of such costs and damages as
may be incurred or suffered by it if it is found to
have been wrongfully enjoined, if such security
has not previously been ordered. If the authority
of compelent jurisdiction determines that it will
feview a decision granting or denying an
application for preliminary injunctive relief, such
review shall be conducted on an expedited basis,

27.34  To the exent that any information or materials
disciased in the course of an arbitration proceeding contain
proprietary, trade secret or Confidential Information of either
Farty, it shall be safeguarded in accordance with Section 21
of this Agreement, or if the Paities mutually agree, such
other appropriate agreement for the protection of proprietary,
trade secret or Confidential information that the Parties
negotiate. However, nothing in such negotiated agreement
shall be construed to prevent either Party from disclosing the
other Parly's information to the arbitrator in connection with
or in anticipation of an arbitration proceeding, provided,
however, that the Party seeking to disclose the infarmation
shall first provide fifteen (15) calendar Days notice o the
disclosing Pasty so that that Party, with the cooperation of
the other Pary, may seek a protective order from the
arbitrator. Except as the Parties otherwise agree, or as the
arbitrator for good cause orders, the arbilration proceedings,
including hearings, briefs, orders, pleadings and discovery
shall not be deemed confidential and may be disclosed at
the discretion of either Party, unless it s subject to being
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safequarded as proprietary, trade secret or Confidential
Information, in which event the procedures for disciosure of
such information shall apoly.

274 Reserved.

275 No Dispute, regardiess of the form of action, arising oul of
this Agreement, may be brought by sither Party more than two (2)
years after the cause of action accrues.

278 Reserved.

277 Inn the event of a conflict between this Agreement and the
rules prescribed by the AAA or JAMS/Endispute, this Agreement
shall be controlling.

278 This Section does not apply to any claim, controversy or
Dispute between the Parties, their agenis, employees, officers,
directors or affiliated agents concemning the misappropriation or use of
inteliectual property rights of a Party, including, but not limited to, the
use of the trademark, tradename, trade dress or service mark of a

Party.

28. Headings. The headings used in this Agreement are for
converience only and do not in any way limit or otherwise affect the
meaning of any terms of this Agreement,

28. Authorization. Each Party represents and warrants that: 4]
the full legal name of the legal entity intended to provide and receive
the benefits and services under this Agresment is accurately set forth
herein; {ii) the person signing this Agreement has been duly authorized
{o execute this Agreement on that Party's behaif: and (lii} the execution
hereof is not in conflict with law, the terms of any charnter, bylaw,
articles of association, or any agreement to which such Party is bound
or affected. Each Parly may act in refiance upon any instruction,
instrument, or signature reasonably befieved by it to be authorized and
genuine,

30. Third Party Beneficiaries. This Agreement will not provide

any benefit or any remedy, claim, liability, reimbursement, claim of
action, or other right in excess of those existing by explicit reference in
this Agreement to any third party.

31. Insurance. Each Party shafl at alf times during the tern of
this Agreement, at its own cost and expense, carry and maintain the
insurance coverage listed below with insurers having a "Best's” rating
of B+XHl with respect to liability arising from Hs operations for which
that Party has assumed legal responsibility in this Agreement. If a
Panly or #ts parent company has assels equal to or exceeding
$10,000,000,000, that Party may utilize an Affiliste captive insurance
company in lieu of a "Best's” rated insurer. To the extent that the
parent company of a Parly is relied upon to meet the $10,000,000,000
asset threshold, such parent shall be responsible for the insurance
obligations contained in this Section 31, to the extent its affiliated Party
fails {0 mest such obligations.

311 Workers' Compensation with statutory
limits as required in the state of operation and Employery’
Liability insurance with timits of not less than $100,000 each
accident,

3112 Commercial General Liability insurance
covering claims for bodily injury, death, personal injury or
propeity damage, including coverage for independent
confractor's protection (required any work will be
subcontracted), products andior completed operations and
contraciual liability with respect 1o the liability assumed by
each Party hereunder. The Jimits of insurance shall not be
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less ihan $1,000,000 sach occwrrence and $2,000,000
general agaregate fimit.

3113 "All Risk* Property coverage on a fult
replacemnent cost basis insuring all of such Party’s personal
property situated on or within the Premises,

312 Each Parly may be asked by the other to provide
ceriificate(s) of inswrance evidencing coverage, and thereafter shall
provide such certificale(s} upon request. Such cerificates shall {1}
name the other Party as an additional insured under commercial
general liability coverage; (Z) provide thirty (30} calendar Days prior
writtenr notice of cancellation of, material change or exclusions in the
policy(s) fo which certificate(s) refate; (3) indicate that coverage is
primary and not excess of, or contributory with, any other vaild and
collectible insurance purchased by such Parly; and (8) acknowledge
severability of interest/cross liability coverage.

3 Communications Assistance Law Enforcement Act of
1584, Each Parly represenis and warants that any equipment,

facilities or services provided to the other Party under this Agreement
comply with the CALEA. Each Parly shall indemnify and hold the other
Parly harmless from any and alf penalties imposed upon the other
Party for such roncompliance and shall at the non-compliant Party's
sole cost and expense, modify or replace any equipment, facilities or
services provided to the other Parly under this Agreement lo ensure
that such equipment, faciliies and services fully comply with CALEA.

33. Entire Agqreement.

331 This Agreemen! (inciuding all Service Exhibits,
Aftachments, Rate Sheets, and other documents referred to
herein) constitutes the full and entire understanding and
agreement between the Parties with regard to the subjects of
this Agreement and supersedes any prior understandings,
agreements, or representations by or between the Parties,
written or orat, including but not imited to, any lerm sheet or
memorandum of understanding entered into by the Parties,
to the extent they relate in any way to the subjects of this
Agreement. Notwithstanding the foregoing, certain Network
Elements and services used in combination with the QPP
service provided under this Agreement are provided by
Qwest to CLEC under the terms and conditions of ICAs and
SGATs, where CLEC has opted into an SGAT as its ICA,
and nothing contained herein is intended by the parties to
amend, alter, or otherwise modify those terms and
conditions.

34, Proof of Authorization.

34.4 Each Pary shall be responsible for obtaining and
maintaining Proof of Authorization (POA), as required by applicable
federal and state law, as amended from time fo time.

34.2 Each Party shall make POAs available to the other Parly
upon request. In the event of an allegation of an unauthorized change
ot unauthorized service in accordance with all Applicable Laws and
rules, the Party charged with the alfleged infraction shall be responsible
for resolving such claim, and it shall indemnify and hold harmmiless the
other Party for any losses, damages, penalties, or other claims in
connection with the alleged unauthorized change or service.

35, General Terms for Network Elements

351 CQwest shall provide general repair and maintenance
services on Hs facilities, including those facilities supporting Network
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Elements and QPP™ services purchased by CLEC under this
Agreement, at a level that is consistent with other comparable services
provided by Qwest.

352 in order to maintain and modemize the network properly,
Grwest may make necessary modifications and changes 1o the Network
Elements in its nelwork on an as needed basis. Such changes may
esult in minor changes to Wansmission parameters.  Network
maintenance and modemization activities will result in Network
Element ransmission parameters that are within transmission Bmits of
the Network Element ordered by CLEC. Qwest shall provide advance
notice of changes that affedt network interopersbility pursuant lo
applicable FCC rules, Changes that affect network interoperability
include changes to local dialing from seven (7) to ten (10} digh, area
code splits, and new area code implementation. FCC rules are
comtained in CFR Pant 51 and 52. Qwest provides such disclosures on
an internet web site.

3583 Miscellaneous Charges are defined in the Definitions
Section. Miscellanecus Charges are in addition to nonrecurring and
recurring charges set forth in the Rate Sheet. Miscellaneous Charges
apply to activities CLEC requests Qwest perform, activities CLEC
authorizes, or charges that are a result of CLEC's actions, such as
canceliation charges. Rates for Miscellaneous Charges are contained
or referenced in the Rate Sheet. Unless otherwise provided for in this
Agreement, no additional charges wilt apply.

35.4 Network Security.

354.1 Protection of Service and Property. Each Parly
shall exercise the same degree of care to prevent harm or damage to
the other Party and any third parties, its employees, agents or £nd
User Customers, or their property as it employs to protect its own
persochnel, End User Customers and property, etc., bul in no case Jess
than a commercially reasonable degree of care.

35.4.2 Each Party is responsible to provide security and
privacy of communications. This entails protecting the confidential
nature of Telecommunications transmissions between End User
Customers during technician work operations and at afl times.
Specifically, no employee, agent or representative shall monitor any
circuits except as required to repair or provide service of any End User
Customer at any time. Nor shall an employee, agent or representative
disclose the nature of overheard conversations, or who participated in
such communications or even that such communication has taken
place. olation of such security may entail state and federal criminal
penalties, as weil as civil penalties. CLEC is responsible for covering
its employees on such security requirements and penailies.

3543 The Parties’ networks are part of the national
security network, and as such, are protected by federal law. Deliberate
sabotage or disablement of any portion of the underlying equipment
used to provide the network is a violation of federal statutes with
severe penalties, especially in times of national emergency or state of
war. The Parties are responsibie for covering their employees on such
security requirements and penatties.

3544  Qwest shall not be liable for any losses, damages or other
claims, including, but not limited fo, uncollectible or unbillable
revenues, resulling from accidental, erroneous, malicious, fraudulent or
ctherwise unauthorized use of services or facilities (‘Unauthorized
Use™), whether or not such Unauthorized Use could have been
reasonably prevented by Qwest, except fo the extent Qwest has been
notified in advance by CLEC of the existence of such Unauthorized
Use, and fails {o lake commercially reasonable steps to assist in
stopping or preventing such aclivity.

35441 Cwaest shall make available to CLEC,
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future fraud prevention or revenus prolection features with
QPP on a commercially reasonabie basis. Prasently, QPP
fraud fealures include, but are not lmited 10, screening
codes, information digits ‘29" and 70" which indicate prison
and COCOT pay phone originating line types respectively;
call blocking of domestic, international, 800, 888, 500, NPA-
g76, 700 and 500 numbers.

35442 i ether Party becomes aware of
potential fraud with respect to End User accounts, the Party
shall promptly inform the other Parly and, at the direction of
that Parly, take commercially reasonable aclion to mitigate
the fraud where such action is possible.

35.5. Construction Charges. CQwest will provide necessary
construction only to the exdent required by applicable law.

35.6. Individual Case Basis Regquests. CLEC may request
additional Network Element or services not specified in this

Agreement, and Qwest will consider such requests on an individual
Case Basis {"ICB™).

36. Responsibility For Environmental Contamination

36.1 Neither Parly shall be liable to the other for any costs
whatscever resulting from the presence or release of any
Environmental Hazard that either Party did not introduce 1o the
affected work location. Both Parties shall defend and hold harmless
the other, its officers, directors and employees from and against any
losses, damages, claims, demands, suits, liabilities, fines, penalties
and expenses {including reasonatie attorneys’ fees) that arise out of or
result from (i) any Environmental Hazard that the Indemnifying Pary,
its contractors or agents introduce lo the work locations or {ii) the
presence or release of any Environmental Hazard for which the
indemnifying Party is responsible under Applicable Law..

36.2 In the event any suspect materials within Qwest-owned,
operated or leased facilities are identified to CLEC by Qwest o be
asbestos containing, CLEC will ensure that to the extent any activities
which it undertakes in the facility disturb such suspect materials, such
CLEC acfivities will be in actordance with applicable local, stale and
federal environmental and health and safety statutes and regulations.
Except for abatement activities undertaken by CLEC or equipment
placement activities that result in the generation of agbestos-containing
material, CLEC does not have any responsibility for managing, noris it
the owner of, nor does i have any lability for, or in connection with,
any asbestos-containing material. Qwest agrees o immediately nolify
CLEC # Qwest undeniakes any asbesios control or asbesios
abatement activities that potentially could affect CLEC personned,
equipment or operations, inciuding, but not fimited to, contamination of
equipment.
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ADDENDUM 1
DEFINITIONS:

Act” means the Communications Act of 1934 {47 U.S.C. 151 el. seq.}, as
smended..

‘Advanced Intelligent Network™ or “"AIN" is a Telecommunications network
architecture in which call processing, call routing and network management
are providad by means of centralized databases,

“Affliate” means a Person that {directly or indirectly} owns or controls, i5
owned or controfied by, or is under common ownership of control with,
another person. For purposes of this paragraph, the temm ‘own’ means to
own an equity interest (or the equivalent thereof) of more than 10 percent.

=automatic Location identification” o "ALY is the automatic display at the
Public Safety Answering Point of the caller's telephone number, the
addressfiocation of the telephone and supplementary emergency services
information for Enhanced 911 {E911).

"Applicable Law” means ail laws, stalutes, common taw including, but not
limited to, the Act, the regulations, rules, and final orders of the FCC, a
state regulatory authority, and any final orders and decisions of & court of
competent jurisdiction reviewing the regulations, rules, or orders of the
ECC or a slate regulatory authority.

"8il Date” means the date on which a Billing period ends, as identified on
the bill.

“Billing” involves the provision of appropriate usage data by one
Telecommunications Carrier to another to faciltate Customer Billing with
attendant acknowledgments and status reports. It also involves the
exchange of information between Telecommunications Carriers to process
ciaims and adjustments.

"Carrier” or "Common Carrier” See Telecommunications Carvier.

"Central Office” means a building or a space within & building where
transmission facilities or circuits are connected or switched.

"Commercial Mobile Radic Service™ or "CMRS” is defined in 47 L3.C.
Section 332 and FCC rules and orders interpreting that statute.

"eommunications Assistance for Law Enforcement Act® or "CALEA” refers
to the duties and obligations of Carriers under Section 229 of the Act.

rConfidential Information” means information, including but not limited to
specifications, microfilm, photocopies, magnetic disks, magnetic tapes,
drawings, skelches, models, samples, tools, technical information, data,
smployee records, maps, financial reports, and market data, (i} fumished
by ore Party to the other Party dealing with business or marketing plans,
End User Customer specific, facility specific, or usage specific information,
othar than End User Customer information communicated for the purpose
of providing Directory Assistance or publication of directory database, or (i}
in wrillen, graphic, electromagnetic, or other tangible form and marked at
ihe time of delivery as "Confidential” or "Proprietary”, or (i) communicated
and deciared o the receiving Party at the time of delivery, or by wiritten
notice given to the receiving Party within ten {10) calendar Days afler
delivery, to be “Confidential” or “Proprietary”. Confidential information does
not include information that ajwas at the time of receipt already known o
the receiving Party free of any cbligation to keep it confidential evidenced
by wrilten records prepared priof to delivery by the disclosing Party; b) i or
secomes publicly known through no wrongful act of the receiving Parly; c}
s rightfully received from a third Person having no direct or indirect secrecy
o1 confidentiality obligation o the disclosing Party with respect to such
nformation; d) is independently developed without reference to of
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use of Confidential Information of the other Party; e) is disciosed {o a third
Person by the disclosing Party without simitar restrictions on such third
Person's rights; 1) is approved for release by wiitten authorization of the
disclosing Party; @) is required to be disclosed by the receiving Party
pursuant to Applicable Law or regulation provided that the receiving Party
shall give sufficient notice of the requirement to the disclosing Party to
enable the disclosing Party to seek protective orders.

sewustomer means the Person purchasing a Telecommunications Service
or an information service or both from a Carrier.

"Day” means calendar days unless otherwise specified.

“Damarcation Point” is defined as the poinl at which the LEC ceases to
own or control Customer premises wirng including without limitation inside
wiring.

"Directory Assistance Database™ conlains only those published and non-
listed telephone number fistings obtained by Qwest from its own End User
Customers and other Telecommunications Carriers.

"Ditectory Assistance Service" includes, but s not fmited to, making
available to caflers, upon request, information contained in the Directory
Assistance Database. Direclory Assistance Service includes, where
available, the option to complete the call at the caller's direction.

“Directory Listings” or "Listings” are any information: (1) identifying the
sisted names of subscribers of a Telecommunications Carrier and such
subscriber's telephone numbers, addressees, or primary advertising
classifications (as such classifications are assigned at the time of the
establishment of such service), or any combination of such listed names,
numbers, addresses or classifications; and {2) that the
Telecommunications Carrier or an Affiliate has published, caused to be
published, or accepled for publication in any directory format.

“Nue Date” means the specific date on which the requested service is to be
avaitable to the CLEC or fo CLEC's End User Customer, as applicable.

"End User Customer’ means a third party retail Customer that subscribes
1o a Telecommunications Service provided by either of the Parlies or by
another Carrigr or by two (2) or more Carriers.

"Environmental Hazard” means any substance the presence, use,
transport, abandonmert or disposal of which (I} requires invesligation,
remediation, compensation, fine or penalty under any Applicable Law
{including, without limitation, the Comprehensive Environmental Response
Compensation and  Liabilty Act, Superfund Amendment  and
Reauthorization Act, Resource Conservation Recovery Act, the
Occupational Safety and Health Act and provisions with similar purposes in
applicable foreign, state and jocat jurisdictions) o (i) poses risks to human
health, safety or the environment (including, without limitation, indoor,

. outdoor of orbital space enviropments) and is regulated under any

Applicable Law.
"FCC" means the Federal Communications Commission.

"Interexchange Cartier” or "IXC" means a Carrier that provides frterLATA
or Intral ATA Toll services.

"Line Information Database” or "LIDB* stores various lelephone line
numbers and Special Billing Number (SBN) data used by operator services
systems to process and bilt Altemately Billed Services (AES) calls. The
operator services system accesses LIDB data io provide originating line
{calfing numben), Biling number and terminating ne (calied number)
information. LIDB is used for calling card validation, fraud prevention,
Biling or service sestrictions and the sub-account information to be
included on the calf's Billing record. Telcordia's GR-446-CORE defines the
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terface between the adrministration system and LIDB including specific
assage formats (Telcordia’s TR-NWP-000028, Section 10).

ine Side" refers to End Office Swilch connections thal have been
rogrammed 1o treat the circult as a focal tine connecled to a ferminating

tation {e.g., an End User Customer's telephone station set, a PBX, ~

nsweting machine, facsimile machine, computer, or similar cusiomer
gvica).

L ocal Exchange Carrier” or “LECT means any Carrier that is engaged in
1 provision of telephone Exchange Service or Exchange Access. Such
srm does not include a Carrier insofar as such Carrier is engaged in the
rovision of Commercial Mobile Radio Service under Section 332{c} of the
i, except to the extent that the FCC finds that such service should be
seluded in the defintion of such term.

Loop® of "Unbundled Loop" is defined as a transmission facility between a
Histribution frame (or s equivalent) in a Qwest Central Office and the Loop
Jemarcation Point at an End User Customer's premises

tocal Service Request” of "LSR" means the industry standard forms and

supporting decumentation used for ordering local sernvices.

Miscellaneous Charges” mean costbased charges that Qwest may
1ssess in addition to recurring and nonrecurring rates set forth in the rate
sheet, for activities CLEC requests Qwest to perform, activities CLEC
athorizes, or charges that are a resulf of CLEC's actions, such as
-ancefiation charges, additienal labor and maintenance. Miscelianeous
Charges are not already inciuded in Qwest's recurring of nontecurning
ales. Miscellansous Charges shall be contained in or referenced in the
-ate sheet.

‘Network Element” is a facility or egquipment used in the provision of
Telecommunications Service or an information service or both. 1t also
includes features, functions, and capabilities that are provided by means of
such facility or equipment, including subscriber numbers, databases,
signaling systems, and information sufficient for Billing and collection of
used in the transmission, routing, of other provision of a
Telecommunications Service or an information service or both, as is mare
fully described in the Agreement.

“Operational Support Systems” or "0O85" mean pre-ordering, provisioning,
mainienance, repair and billing systems.

“yrder Form™ means service order request forms issued by Qwest, as
amended from time to time.

"Party” means either Qwest or CLEC and “Parties” means Qwest and
CLEC.

"person” i a general term meaning an individual or association,
corporation, firm, joint-stock company, organization, partnership, trust or
any other form or kind of entity.

“Port” means a line or trunk connection point, including a line card and
associated peripheral equipment, on a Central Office Switch but does nol
nclude Switch features. The Port serves as the hardware termination for
ine or Trunk Side facilities connected to the Central Office Switch. Each
ting Side Port is typically associated with one or more telephone numbers
that serve as the Customer's network address.

POTS" means plain old telephone service.

“Premises” refers to Qwest's Central Offices and Serving Wire Centers; all
nuildings or similar structures owned, leased, or ctherwise controlied by
nwest that house its network facilities; all structures that house Qwest
Iacilties on public rights-of-way, including bul not limited to vaulls
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containing lcop concentrators or similar structures; and alf land owned,
leased, or otherwise contrciied by Qwest that is adjacent to these Ceniral
Offices, Wire Centers, buildings and structures.

*Proof of Authorization” or "POA" shali consist of verification of the End
User Customers selection and authorization adequate to document the
End User Customer's selection of its local service provider and may take
the form of a third party verification format,

“Proprietary Information” shall have the same mearing as Confidential
information,

"Provisioning” involves the exchange of information between
Telecommunications Carriers where one execules a request for a set of
products and services or Network Elements or corshinations thereof from
the ather with attendant acknowledgmenis and status reports.

~public Switched Network” includes all Switches and transmission facilities,
whether by wite of radio, provided by any Common Carrier including LECS,
{XCs and CMRS providers that use the North American Numbering Plan in
connection with the provision of switched services.

“Service Exhibits” means the descriptions, terms, and conditions relating
to specific Network Elements or services provided under this Agreement
attached hereto as an exhibit.

"Serving Wire Center” denotes the Wire Center from which diat tone for
local exchange service would nommally be provided to a particular
Cuslomer premises.

*Shared Transport” is defined as local interoffice transmission facilities
shared by more than one Carrier, including Gwest, between End Office
Switches, between End Office Switches and Tandem Switches (local and
Access Tandem Switches), and between Tandem Swilches withins the
Local Calling Area, as described more fully in the Agreement.

“Switeh” means a switching device employed by a Carrier within the Public
Switched Network. Swilch includes but is not limited to End Office
Switches, Tandem Switches, Access Tandem Switches, Remote Switching
Modules, and Packet Switches. Swilches may be employed as a
combination of End Office/Tandem Switches.

"Switched Access Traffic,” as specifically defined in Qwest's interstate
Switched Access Tariffs, is traffic that originates at one of the Party's End
User Customers and ferminates at an IXC Point of Presence, or criginates
at an IXC Point of Presence and terminates at one of the Party's End User
Customers, whether or not the traffic transits the other Party's network.

“Tanf" as used throughout this Agreement refers to Qwest interstate
Tariffs and state Tariffs, price lists, and price schedules.

"Telecommunications Carrier” means any provider of Telecommunications
Services, except that such term does not include aggregalors of
Telecommunications Services (as defined in Section 226 of the Acl). A
Telecommunications Carrier shall be treated as a Common Carrier under
the Act only fo the extent that # is engaged in providing
Telecommunications Sefvices, except that the FCC shalt determine
whether the provision of fixed and mobile sateilite service shall be treated
as common carriage.

“Telacommunications Services™ means the offering of telecommunications
for a fee directly to the pubiic, or to such classes of users as to be
effeciively available directly fo the pubiic, regardiess of the facilities used,

“Telephone Exchange Service” means a service within a {elephone
exchange, or within a connected system of tefephone exchanges within the
same exchange area operated to fumish to End User Customers
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ntercommunicating service of the character ordinarily furnished by s single
sxchange, and which is covered by the exchange service charge, of
somparable service provided through a system of Switches, transmission
quiptment or other faciiiies (of combinations therecl) by which a
subscriber can originate and ferminale a Telecommunications Service.

Trunk Side” refers to Switch connections that have been programmed to
reat the circult as connected to ancther switching entity.

“Wire Center® denotes a building or space within a building that serves as
an aggregation point on a given Carrier's nelwork, where transmission
faciiities are connected or swilched. Wire Center can also dencte a
bullding where one or more Central Offices, used for the provision of basic
axchange telecommunications services and access services, are located.

terms not otherwise defined here but defined in the Act and the orders and
the rules implementing the Act or elsewhere in the Agreament, shall have
the meaning defined there. The definition of terms that are included here
and are also defined in the Adl, or its implementing orders or rules, are
intended to include the definition as sef foth in the Act and the rules
implementing the Act.
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